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EXPERT REPORT OF 
PROFESSOR JOHN P. FREEMAN 

I have been retained as an expert witness on behalf of the Securities Division of the 
Arizona Corporation Commission in the above-captioned cases. I may be called to testify 
concerning the professional conduct of Respondents Candy Kern-Fuller (“Kern-Fuller”) and 
Upstate Law Group (“ULG”). Kern-Fuller is a licensed South Carolina lawyer. She is the 
“Managing Partner” of ULG, which is based in Greenville, South Carolina 

EXPERT’S BACKGROUND AND QUALIFICATIONS 
My name is John P. Freeman. I live at 200 W. Highland Drive #107, Seattle, WA, 


98119. 


1 am a Distinguished Professor Emeritus and hold the John T. Campbell Chair in 

Business and Professional Ethics Emeritus at the University of South Carolina Law School. I am 
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a member in good standing of the Ohio, South Carolina, and Washington Bars. I am also 
admitted to practice before various federal courts, including the United States Supreme Court, 
the Fourth Circuit Court of Appeals, the Fifth Circuit Court of Appeals, the Eleventh Circuit 
Court of Appeals and four federal district courts, including the federal district courts for the 
District of South Carolina and the Western District of Washington. 

Following my graduation from the University of Notre Dame Law School in 1970,1 
worked at the Jones Day law firm (then known as Jones, Day, Cockley and Reavis). I left Jones 
Day in 1972 to take a Fellowship at the University of Pennsylvania Law School’s Center for 
Study of Financial Institutions. I subsequently received my LL.M. from Penn Law School. In 
1973, 1 joined the faculty of the University of South Carolina Law School. Besides teaching at 
USC, I have taught at the University of Texas Law School and Loyola Law School in Chicago. I 
have also worked for the Securities and Exchange Commission as a special counsel. I have 
consulted with South Carolina’s Securities Commissioner and Attorney General on securities 
matters and have testified on behalf of the Attorney General in securities prosecutions. As a law 
school professor, I specialized in courses dealing with business matters, securities regulation, 
legal accounting, white collar crime, legal ethics, and legal malpractice. I am familiar with 
lawyer disciplinary proceedings, having participated in the litigation of discipline cases as a 
lawyer and as an expert witness on various occasions. 

I have served as a member of the South Carolina Bar’s Ethics Advisory Committee and 
have written various ethics opinions published by the Bar. I taught legal ethics for 35 years at 
USC Law School, at numerous CLE programs, and at several judicial CLE programs. I have 
lectured on the standards applicable to lawyer conduct in business transactions and client 


3 







financial matters many times. I have long experience in dealing with investment disclosure 
documents, having written about the topic, having taught about the topic, and having participated 
in cases involving disputes over investor disclosures many times, as an arbitrator, as a lawyer, 
and as an expert witness. I have also written repeatedly about lawyers’ duties in dealing with 
investment transactions, including due diligence and investor disclosure issues. Additionally, I 
have testified on securities-related topics before the United States Senate and the South Carolina 
Legislature. 

Attached as Exhibit 1 is a copy of my current resume which further establishes my 
credentials as an expert in the fields of securities regulation and lawyer misconduct. 

SCOPE OF EXPERT TESTIMONY 

By a letter dated May 16, 2019, James Burgess, Senior Enforcement Attorney of the 
Arizona Securities Division, provided me with background information concerning Kern-Fuller, 
ULG and others, and asked that I express opinions on certain issues. A copy of that letter is 
attached as Exhibit 2. In that letter, at pp. 7-8, Mr. Burgess listed the topics upon which my 
opinions were being sought as follows: 

Issues On Which We Request Your Opinions 

The Arizona Securities Act provides that an enforcement action "may be brought 
against any person . . . who made, participated in or induced the unlawful sale or 
purchase. ... No person shall be deemed to have participated in any sale or purchase 
solely by reason of having acted in the ordinary course of that person's professional 
capacity in connection with that sale or purchase." A.R.S. § 44-2003(A) (Emphasis 
added). 


Based on the foregoing information about what we expect the evidence at hearing 
will include, what is your opinion of whether Ms. Kern-Fuller acted in the ordinary 
course of her professional capacity as a lawyer licensed in South Carolina in connection 
the sales or purchases of the investments at issue? What are the professional standards 
applicable to a South Carolina lawyer with respect to transactions like those described 


4 








above and set forth in the enclosed documents? Did Ms. Kern-Fuller conform to those 
standards? Did Ms. Kern-Fuller act within or outside of the ordinary course of her 
professional capacity? If Ms. Kern-Fuller acted outside the ordinary course of her 
professional capacity, how so? 

I address the listed issues below, providing my opinions and supporting reasons. 

This Report sets forth the opinions I hold as an expert as of the date it is signed. I reserve 
the right to alter or supplement my opinions and reasons as additional material becomes available 
to me. 


FACTS OR DATA RELIED UPON IN FORMING OPINIONS 

The factual statements at pp. 1-7 of the May 16, 2019 letter attached as Exhibit 2, have 
been accepted as true. Transmitted with the letter were the following items which I have 
reviewed and relied upon: 

• "Structured Income Assets" presentation, proposed hearing exhibit S-35, 

ACC000333-343 (from BA1C, Inc. et al. case file) 

• "Structured Assets Buyer's Guide", proposed hearing exhibit S-20, 

ACC000324-333 (from Performance Arbitrage case file) 

• S-58, Bates Nos. ACC002455-2546 (from BA1C, Inc. et al. case file) 

• S-90, ACC000438-489 (from BAIC, Inc. et al. case file) 

• S-21, ACC000376-458 (from Performance Arbitrage case file) 

• S-107 (from BAIC, Inc. et al. case file) 

I have also reviewed the Notices of Opportunity for Hearing in these cases, the Answers 
of Kern-Fuller and ULG thereto, relevant statutory authorities, including ARS § 44-2003, and 
case law interpreting that statute; 38 U.S.C § 5301, and case law interpreting that statute; and 37 
U.S.C. § 701, and case law interpreting that statute. I have also reviewed cease and desist orders 
issued from April 2013 onward by securities regulators in Arkansas, Iowa, New Mexico, 
Pennsylvania, Florida and California against Respondent Gamber's prior company, Voyager 
Financial Group, LLC ("VFG"), for violations of those states' securities laws, including antifraud 
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violations, arising from the sale of income stream investments involving veterans' pensions and 
disability benefits. Copies of orders issued in those states, together with more recent related 
orders issued by securities enforcement agencies in Texas and Mississippi are attached as Exhibit 
3 hereto. I have also reviewed pleadings and other materials available on online concerning four 
civil cases involving Respondents Kern-Fuller, and ULG, McFerren v. Sobell Ridge Corp. . Civ. 
Action No. 6:18-cv-01298-DCC, D.S.C.; Lyons v. BAIC Inc.. Case No. 6:17-cv-02362-DCC, 
D.S.C.; Life Funding Options. Inc, v. Blunt . Civ. Action No. 6:18-944-DCC-KFM, D.S.C.; and 
Cole v. Simpson , Case No. 2017-CP-23-00560, Greenville S.C. Circuit Court. I have also 
reviewed the California Superior Court’s order in Henry v. Structured Investments . Case No. 
05CC00167, Orange County Superior Court, filed September 7, 2011. In addition, I have also 
conducted factual and legal research concerning facts and legal principles relevant to this matter. 

In expressing the opinions and supporting reasons set forth below, I rely upon my research 
and study, as well as my knowledge, background, training and experience in dealing with 
investment-related matters and lawyer misconduct. 

STATEMENT OF OPINIONS AND REASONS THEREFOR 

1. In my opinion, Kern-Fuller acted outside the ordinary course of her 
professional capacity as a lawyer licensed in South Carolina in connection with the sales or 
purchases of the investments at issue. 

Reasons in Support of Opinion 

Kern-Fuller is a lawyer and a member of the South Carolina Bar. She serves as the 
“Managing Partner” of ULG. As such, she is expected to supervise the behavior of lawyers and 
staff who work for her law firm, and she is required to adhere to the South Carolina Rules of 


6 













Professional Conduct, South Carolina Appellate Court Rule 407, Rules 1.0 to 8.5. Those rules 
are mandatory. Conduct engaged in by a South Carolina lawyer in violation of one of those rules 
is wrongful and subject to disciplinary action. Because it is deemed to be forbidden and subject 
to punishment, violative behavior cannot be said to be conducted “in the ordinary course of that 
person’s professional capacity.” The Rules do not directly set standards for civil or criminal 
liability by lawyers, but the standards are mandatory. Accordingly, they do describe norms 
which experts like me are permitted to consider in evaluating allegations of unprofessional 
behavior by South Carolina lawyers. 

My review of facts concerning Ms. Kern-Fuller’s conduct in furthering the wrongful 
scheme attacked by the Securities Division of the Arizona Corporation Commission convinces 
me that it is reasonable from the circumstances to infer that Kern-Fuller has knowingly 1 violated 
various provisions of the South Carolina Rules of Professional Conduct. 

The South Carolina Rules of Professional Conduct strictly prohibit lawyers from 
engaging in fraudulent or illegal schemes. 

Under Rule 1.2(d): 

“A lawyer shall not counsel a client to engage, or assist a client, in conduct that the 

lawyer knows is criminal or fraudulent.” 

Rule 4.1 declares: 

In the course of representing a client a lawyer shall not knowingly: 

(a) make a false statement of material fact or law to a third person; or 

(b) fail to disclose a material fact when disclosure is necessary to avoid assisting a 

criminal or fraudulent act by a client, unless disclosure is prohibited by Rule 1.6. 

1 Under South Carolina Disciplinary Rule 1.1(h), for purposes of a violation of the Rules, “A person's knowledge 
may be inferred from circumstances.” 
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Under Rule 8.4: 


It is professional misconduct for a lawyer to: 

(d) engage in conduct involving dishonesty, fraud, deceit or misrepresentation; 

(e) engage in conduct that is prejudicial to the administration of justice. 

Other South Carolina ethics rules which I conclude were violated by Ms. Kern-Fuller 
include Rules 1.3 (duty of diligence), 1.4 (duty to give information), 1.7 (conflict of interest), 1.8 
(conflict of interest), and Rule 1.16 (duty to decline or withdraw from representation if the 
representation will violate the Rules of Professional Conduct or other law). 

In support of my view that unethical behavior is not “conduct in the ordinary course of [a 
lawyer’s] professional capacity, I cite Facciola v. Greenberg Traurig LLP . No. CV-10-1025- 
PHX-FJM, 2011 WL 2268950 (D. Ariz. June 9, 2011). In that case, the Arizona federal district 
court shed light on what is meant by the “the ordinary course of [a] person’s professional 
capacity as that safe harbor is outlined in A.R.S. § 44—2003(A). The district court forcefully 
rejected the defendant law firm’s argument that it was entitled to immunity under the safe harbor 
provision of A.R.S. § 44-2003(A), which provides that “[n]o person shall be deemed to have 
participated in any sale or purchase solely by reason of having acted in the ordinary course of 
that person's professional capacity in connection with that sale or purchase.” A.R.S. § 44- 
2003(A). The court in Facciola observed: 

We reject Greenberg's argument that § 44-2003(A) immunizes any lawyer when acting 
as a lawyer, even if he participates in his client's fraudulent scheme. Allegations that 
Greenberg knowingly assisted in ML's fraud are obviously acts beyond the ordinary 
course of Greenberg's professional duties. A lawyer may not continue to provide services 
to a client when the lawyer knows that the client is engaged in a course of conduct 
designed to deceive others, and where it is obvious that the lawyer's compliant legal 
services may be a substantial factor in permitting the deceit to continue. Rules of Prof. 
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Conduct, ER 1.16. Greenberg's alleged participation in the fraudulent scheme does not fit 

within the safe harbor of A.R.S. § 44-2003(A). 

Facciola v. Greenberg Traurig LLP, No. CV-10-1025-PHX-FJM, 2011 WL 2268950, at *4 (D. 
Ariz. June 9, 2011). 

Here it is unclear whether Kern-Fuller played a role in finalizing the offering documents 
used to attract investors to the scheme. The fact that the offering documents call for South 
Carolina law to be applied and call for venue for any dispute “relating” to the offerings to be 
located in Greenville County, South Carolina, where ULG and Kern-Fuller practice law, does 
indicate that Kern-Fuller’s tie to the documents and the overall pension benefit sales/assignment 
scheme is more than casual. Also serving to indicate ULG and Kern-Fuller’s deep involvement 
in the investment marketing scheme is the marketing literature provided to investors by ULG’s 
affiliated companies. That literature specifically called attention to Kern-Fuller’s law firm 
having an attorney-client relationship with buyers and performing numerous services, including 
due diligence, on their behalf. For sales of BAIC and SoBell investments, marketing materials 
furnished to investors stated: 

Buyer's Legal Representation 

• Upstate Law Group, LLC of South Carolina is contracted by SMI 
[a distributor] to provide legal, escrow and payment services for 
the exclusive benefit of the Buyer and SMI. 

• ULG provides a credit report and LexisNexis search report on each 
individual Seller and provides a transaction summary to the Buyer 
and SMI for review prior to closing. 

• ULG ensures all documentation is complet e and the purchased 
payments are directed to ULG's Trust Account prior to closing. 

• ULG prepares and files a UCC-1 to ''Perfect” the Buyer's security 
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interest in the Seller's income. 


• All Structured Income Asset monthly payments are processed in 
Upstate Law Group's Trust Accounts. 

"Structured Income Assets" presentation, proposed hearing exhibit S-35, ACC000333-343, at 
ACC000336 (emphasis added). 

To further the sale of PAC investments, marketing materials stated: 

To further protect Buyers, we engage independent counsel through 
Upstate Law Group, LLC ("ULG") to review all supporting 
documentation in the Closing Book to ensure the due diligence process 
is completed as set out in the Buyer's Purchase Assistance Agreement. 

Additionally, the utilization of ULG for closing the transactions and 
servicing the ongoing payments ensures a Buyer's funds are always in 
the hands of an insured escrow agent. 

"Structured Assets Buyer's Guide," proposed hearing exhibit S-20, ACC000324-333, at 

ACC000327. The PAC investment literature also stated: 

Funds escrowed with ULG are held in an IOLTA account (Interest on 
Lawyers Trust Account) therefore legally segregated from the firm's 
operating account; and for further protection ULG maintains Lawyers 
Professional Liability insurance. 

S-20 at ACC000330. 

I recognize that it is unclear at this point whether Kern-Fuller or ULG originated, 
reviewed, authorized, approved, or ratified these statements of material fact used in the selling 
effort and furnished to investors. What is clear is that the statements were made in offering 
material shared with investors, and the disclosures put Kern-Fuller and her law firm in a very 
poor light. 

The disclosures are incriminating for various reasons. First, they are statements made by 
ULG and Kern-Fuller’s business associates in furtherance of the wrongful scheme in which she 
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was a key participant. 2 ULG is portrayed as “independent counsel” when in fact it is not 
independent; it is operating as the banker for the sales program’s promoters. ULG is portrayed 
as working for “the exclusive benefit” of both the buyer and SMI [a distributor], with the term 
“exclusive benefit” being an oxymoron given the different, conflicting interests existing between 
a distributor and a buyer. There is no sign of any effective conflict of interest waivers being 
obtained. Evidently neither Kern-Fuller nor ULG even attempted to secure client waivers. 

The picture painted in the sales literature is that ULG would be hard at work “ensuring” 
that "all documentation is complete” and that a careful “due diligence process has been 
performed.” In fact, the sales literature given to investors falls well below professional standards. 
It is rife with half-truths, misrepresentations and material omissions. As discussed below, in a 
South Carolina federal court case, counsel for Kern-Fuller, blithely informed the federal judge 
that a buyer in one of the pension sale/assignment transactions has no enforceable rights . In 
contrast, the sales literature given to buyers says the opposite, going on at length in explaining 
how ULG undertakes to assure and protect buyers’ rights to payment on their investments. 

What is clear about the cases brought by the Arizona Securities Division and others like 
them involving military pension scams in which Kern-Fuller and ULG participated, is that each 


2 Arizona’s courts have liberally construed the “participant” safe harbor under the state’s blue sky law. See 
Steinberg, From the Regulatory Abyss: The Weakened Gatekeeping Incentives Under the Uniform Securities Act, 
35 Yale L. & Pol’y Rev. 1, 27 (2016): 

Arizona law creates a . . . carve-out scheme, which allows an action to be brought against any 
person “who made, participated in or induced the unlawful sale or purchase,” but then expressly states that 
“[n]o person shall be deemed to have participated in any sale or purchase solely by reason of having acted 
in the ordinary course of that person’s professional capacity in connection with that sale or purchase.” In 
construing this language, however, the Arizona Supreme Court has clarified that the state securities act 
contains “sweeping language of inclusion” and is to be liberally interpreted, thereby providing for its 
applicability in many situations despite the carve-out. ICiting Grand v. Nacchio . 236 P.3d 398, 401 (Ariz. 
2010) (en banc).] Indeed, Arizona courts have, in practice, construed the statutory safe harbor for outside 
professionals narrowly, allowing for primary liability in many instances where an attorney has rendered 
professional services. 










of the scams relied upon a central banker to pass around the money to the seller, the buyer, and 
the service providers, and Kern-Fuller and ULG filled that bill. Likewise, when veterans 
realized they had been sold an illegal financial product and ceased payment, Kern-Fuller and her 
firm were at the ready to represent the financial interests of buyer-investors against pension 
benefit-selling veterans. See Life Funding Options. Inc, v. Blunt . Civ. Action No. 6:18-944- 
DCC-KFM, D.S.C., and Cole v. Simpson. Case No. 2017-CP-23-00560, Greenville S.C. Circuit 
Court. 

In my experience, when analyzing financial frauds, it is often educational to “follow the 
money,” and here the money inexorably flowed through Kern-Fuller’s firm, with the firm raking 
in various fees for being the overall scheme’s paymaster and money manager. Being the banker 
for a fraudulent, illegal investment scheme is not, in my opinion, conduct “in the ordinary course 
of that person's professional capacity in connection with” the purchase or sale of a security. 

Highlighting the obviously flawed nature of the investment sales that Kern-Fuller and 
ULG participated in marketing and effectuating are the seriously deficient disclosures given to 
the investors who paid for those investments. Various material deficiencies are detailed below. 

One disclosure failing was recently highlighted by an admission made in open court by a 
lawyer speaking on behalf of Kern-Fuller and ULG. At an April 3, 2018, hearing in the South 
Carolina federal district court case of Lyons v. BAIC. et aL Civil Action No. 6:17-CV-2362, Tr. 
8-9, Kern-Fuller and ULG’s lawyer, David Overstreet, argued that the military pension benefit 
investments sold by the three plaintiffs in that case were not covered by the anti-assignment statute 
because they were not assignments of payments, and they were not assignments of payments because 
the buyers, the investors, had no legal right to the money . Here is the transcript excerpt where this 
amazing claim was made: 
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With regard to the Anti-Assignment issue, Judge, I will just hit that straight on and 
tell you our position .... [W]ith regard to the Anti-Assignment statute, that is really the 
gravamen of what we are dealing with here. 

The Plaintiffs did sign a document that said this is not an assigned [sic]; but even 
setting that aside, the difference between this and an actual assignment is that the receiver in 
this case has no rights. Essentially, in an assignment, when you assign a property, or you 
assign some other tangible item to someone, the money or the assets have to flow to that 
individual and they can enforce that. It is not enforceable here, and at any time the Plaintiffs 
can say, no, Federal Government, stop sending my benefits to the Upstate Law Group, and 
that is what all three of them did. So, it can't be an assignment if the assignees still maintain 
control assignors — assignees still maintain control of the flow, if that makes sense, Judge. 

Missing from the sales literature, Closing Books or Fulfillment Kits used sell to the 

investments in these cases is notice to prospective buyers that the buyer, the person called by Kern- 

Fuller’s attorney, “the receiver in this case,” i.e., the investor, “ has no rights .” Missing from the sales 

literature used to sell the investments in these cases is notice to prospective buyers that the right to 

payment they thought they were buying was “not enforceable.” These are obviously material 

omissions. No reasonable investor would pay money for an investment that gave no enforceable 

right to pay off. 

Also missing is, as stated in the Letter from the Arizona Securities Division attached as 
Exhibit 2, at p. 7, any reference to the Federal Anti-Assignment Acts or any of the authorities finding 
that the transactions of the nature under attack in the present cases are illegal and unenforceable. 

The in-court admission by counsel for Kern-Fuller and ULG that the buyer-investor “has no 
rights” and that the investment contracts are “not enforceable” do not square with threats included in 
closing documents executed by sellers brought into the scheme. They are told, “[0]nce this 
transaction is completed that if you repudiate or breach this agreement you will subject yourself to 
civil and/or criminal prosecution.” When a seller ceased making payment via ULG, a paralegal at 
ULG would write the seller a letter on ULG stationery, offering this legal advice, consistent with the 
threat in the veteran’s closing documents: “[T]he redirection of your funds if done intentionally is 
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considered an intentional breach of contract and all legal actions allowable by law will be taken.” I 
find material deception on both sides of the investment contract scheme being furthered by Kern- 
Fuller and ULG: sellers are deceived into believing they must make payments under pain of civil or 
criminal prosecution, whereas buyers are being misled into believing they have enforceable legal 
rights, which they do not. 

The in-court admission by counsel for Kern-Fuller and ULG that the buyer-investor “has no 
rights” and that the investment contracts are “not enforceable” have not deterred Kern-Fuller and 
ULG from suing pension benefit sellers to collect on those same contracts. That is exactly what she 
was doing in Life Funding Options, Inc, v. Blunt . Civ. Action No. 6:18-944-DCC-KFM, D.S.C., 
Cole v. Simpson , Case No. 2017-CP-23-00560, Greenville S.C. Circuit Court, and other cases. 

My review of the facts surrounding the investment offerings and sales participated in and 
effectuated by Kern-Fuller reveals myriad other material facts of which, in my opinion as a lawyer 
licensed to practice in South Carolina, she had to be aware and was aware, including these: 

• It is highly probable that a court would find that the Federal Anti-Assignment Acts 
prohibit the sale or assignment of the pension and disability payments. 

• The sale of veterans’ pensions and disability benefits, in schemes identical to that 
involved here, have been the subject of enforcement orders against the schemes’ 
promoters issued by numerous states’ agencies charged with investigating consumer 
and securities transactions. Those Orders are attached hereto as Exhibit 3. The 
transactions described in those orders are identical to the transactions in these cases 
and were conducted by predecessor companies and/or sister companies, VFG, BAIC, 
and SoBell with which Kern-Fuller and ULG have been affiliated. A close look at 
these orders is enlightening. 
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• The Arkansas Securities Commissioner, in April 2013, entered the first of two 
Cease and Desist Orders, and one Consent Order focusing on these 
transactions. See, Exhibit 3, pp. 1-13 (“April 2013 Order”); Exhibit 3, pp. 23- 
29 (“March 2014 Order”); Exhibit3, pp. 39-44 (“Consent Order”). 

• The April 2013 Order found that the buyer or investor acquires a 
contractual right to receive the income stream from the annuity or 
pension. Exhibit 3, pp. 3-4. “Once the seller (veteran) assigns the 
right to receive the income stream to the buyer,” the seller grants an 
escrow company a durable power of attorney enabling them to 
manage the account and the income stream funds received therein. Id. 

• This Order goes on to describe the actions taken by VFG if the seller 
redirects the benefits or stops making payments; one option includes 
offering the services of ULG to attempt remediation. Exhibit 3, p. 5. 

• The March 2014 Order specifically noted the following language 
from the Contract and offered an opinion on the same issue: “On page 
two, paragraph number five of the Contract for Sale of Payment it 
states, ‘For the consideration described in the Sales Assistance 
Agreement, Seller shall transfer and sell to Buyer at Closing one 
hundred percent (100%) of Seller’s right, title, and interest in and to 
Payments.’ This is clearly a misstatement in view of federal laws 
prohibiting the assignment or transfer of federal pensions.” Exhibit 3, 
p. 24. 1 note in passing that this assignment language is identical to 
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that included in Veteran Korst and Dancy’s Contracts for Sale of 
Payments at p. 2, para. 5. 

• The March 2014 Arkansas Order identifies additional language in the 
Contract that attempts to circumvent the non-assignability of these 
pensions; “On page three of the Contract for Sale of Payments it also 
states, ‘ 10.2 BOTH PARTIES INTEND THAT THE 
TRANSACTION(S) CONTEMPLATED BY THIS CONTRACT 
FOR SALE SHALL CONSTITUTE VALID SALE(S) OF 
PAYMENTS AND SHALL NOT CONSTITUTE IMPERMISSIBLE 
ASSIGNMENT(S), TRANSFER(S), OR ALIENATION OF 
BENEFITS BY SELLERS AS CONTEMPLATED BY 
APPLICABLE LAWS; HOWEVER, CERTAIN RISKS PERSIST.’ I 
note that this same language is also found in the Korst and Dancy 
contracts. The quoted language misrepresents federal laws and court 
cases that clearly prohibit the assignment or transfer of federal 
pension payments. 

• The Arkansas Consent Order reiterates and recites the same language 
as the previous two orders, including a striking statistic: “As of 
August 20, 2012, VFG had facilitated approximately 317 sales in 31 
states for an estimated total of $34,245,351.48 and received an 
estimated $6,724,049.71 in commissions.” Exhibit 3, p. 40. Those 
numbers reflect a compensation rate for VFG alone of approximately 
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20% of the estimated value of the transactions in commissions paid to 
the agents, intermediaries, of representatives of these transactions. 

• Texas noted that after Arkansas entered two cease and desist orders against 
Gamber and VFG, they continued to sell these products through BAIC, which 
is controlled by Gamber. Exhibit 3, p. 64. Texas entered a Cease and Desist 
Order in February 2016. Exhibit 3, p. 66. 

• Texas went on to find that SoBell and Gamber intentionally failed to 
disclose (1) the rate of default related to the sale of the pension 
income streams by the companies owned by Gamber (BAIC, VFG, 
and SoBell); (2) the assets, liabilities, operating history, and control 
persons of Performance Arbitrage; and (3) that Defendant Plant was 
the Vice President of PAC and was also the Director of Compliance 
for VFG. Exhibit 3, p. 64. 

• Texas concluded that the subject “pension income stream investment 
opportunity” qualifies as a security, the parties were engaging in 
fraud, they are making materially misleading statements, and their 
conduct and acts threaten immediate and irreparable public harm. 
Exhibit 3, p. 65. 

• In November 2014, California found that these investment transactions that 
were structured and promoted by VFG included veterans’ military pension or 
disability benefits. Exhibit 3, p. 59. California went on to find that VFG failed 
to disclose that these exact transactions were prohibited by the Anti- 
Assignment Acts. Exhibit 3, p. 60. 
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• The Pennsylvania Department of Banking and Securities, in May 2014, 
described the transactions as follows: “At all times material herein, [VFG] 
located individuals (“Sellers”) who agreed, for a specific period of time, to 
assign their rights to monthly payments from military, civil,service, or 
corporate pensions to investors (“Investors”) in exchange for discounted, 
lump-sum amounts.” Exhibit 3, p. 31. Pennsylvania concluded, among other 
things, that “some or all of the Assignments sold to the Pennsylvania 
residents were assignments of rights to monthly payments from military 
pensions, and the assignment of military pensions is prohibited by 38 U.S.C. 
§5301.” Exhibit 3, p. 33. 

• The New Mexico Regulation and Licensing Department, Securities Division, 
concluded, in December 2013, that VFG deceived investors “by representing 
that the sale of income streams as ‘annuities’ and/or ‘accounts receivable,’ 
and by representing that the transaction is ‘valid’ and not an ‘impermissible 
assignment,’ when in fact, United States government pensions and disability 
benefits may not be assigned or attached under 37 U.S.C § 701 and/or 38 
U.S.C. § 5301.” Exhibit 3, p. 19. They also “omitted the material fact that the 
assignment of income streams is prohibited under” the Anti-Assignment Acts. 
Exhibit 3, pp. 19-20. 

• The Mississippi Secretary of State Securities Division, in February 2017, 
investigated Gamber, SoBell, BAIC, and VFG. Exhibit 3, p. 68. Mississippi 
expanded the scope of the investigation and described the role of PAC as 
well; PAC “offers the investor an opportunity to mitigate the risk of the seller 
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defaulting on payments by purchasing on Option to Purchase Default 
Structured Asset Agreement.” Exhibit 3, p. 70. 

• Mississippi further described ULG’s role as safeguarding the 
purchase fund in their escrow account and coordinating the 
completion of the Contract as the designated servicing company. 
Exhibit 3, p. 71. Upstate [ULG] serves as the escrow agent for each 
transaction conducted by SoBell and BAIC. Exhibit 3, p. 71. 

• Mississippi similarly concluded that these companies and Gamber and 
his affiliated companies failed to disclose (1) default rates of these 
transactions; (2) the assets, liabilities, and operating history and 
control persons, and inherent conflicts of PAC; and (3) the 
assignment of United States Government Pensions and disability 
benefits is prohibited by Anti-Assignment Acts. Exhibit 3, pp. 75-76. 

• Mississippi compared the substantive documents involved in the 
sales - namely the Contracts for Sale of Payments, Purchase 
Application, Security Agreements, and Purchase Assistance 
Agreement - of VFG, BAIC, and SoBell, and found that they are 
nearly identical. Exhibit 3, p. 71-72. 

• Most importantly. Mississippi concluded that “Because of the 
similarities between the products offered, the offer and marketing 
methods, the substantive materials used in marketing and effecting 
transaction, and the overlapping parties, particularly Gamber, Upstate 
[ULG], and PAC; BAIC, which has sold products into Mississippi, 
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SoBell, which was formed in Mississippi, and VFG are 
“indistinguishable ventures.” Exhibit 3, p. 76. 

• As reflected by the Orders in Exhibit 3 attached hereto, in my opinion, the 
assignment of payments in the pension stream investment scheme sold to investors 
can rightly be categorized as a fraudulent act, practice, or course of business. That 
wrongful behavior necessarily puts a dark cloud over rights of buyers identified in 
ULG’s Fee Agreements as the law firm’s “clients.” 

• Representations about buyers’ ability to collect payments materially omitted to 
disclose that veterans’ benefit payments are “exempt from the claim of creditors” 
under 38 U.S.C. § 5301(a). 

• Most damning is a recent portrayal of Kern-Fuller’s involvement in the pension 
benefits sales/assignment scheme based on factual allegations presented to a South 
Carolina federal district court. The Magistrate Judge sketched out the factual 
nature of Kern-Fuller’s deep involvement in the scheme and the inferences that 
reasonably could be drawn therefrom: 

[T]he plaintiffs allege that Kern-Fuller controlled the IOLTA account through 
which payments to and from the defendants flowed in connection with the 
alleged pension scheme, and she purported to assist veterans in obtaining 
identity and financial verification documents, reviewed pre-approval 
documents, gathered information about the veteran’s pre-existing creditors, 
made payments to those creditors, facilitated the execution of the contracts, 
sued allegedly defaulting veterans in an effort to enforce the agreements, and 
deducted commissions that were wired to other defendants.. .. 

Kern-Fuller helped to verify veterans’ “eligibility” for the . . . scheme, 
provided “advice” to veterans about how to evade the potential scrutiny of the 
VA regarding the disposition of their benefits, received and wired the funds to 
close the contracts, and pursued allegedly defaulting veterans through legal 
action. 
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McFerren v. BAIC , 2019 WL 1052337, at p6. 5-5, Civ. Action No. 6:18-1298-DCC-KFM (Order 
signed Jan. 25, 2019). 


I he court in McFerren found that the facts presented supported a finding that Kern-Fuller 
and others in the pension benefit scheme “operated or managed a criminal enterprise.” Id. The 
Magistrate Judge’s Report was adopted with no changes by the federal district court judge in an 
order signed on March 5, 2019. See McFerren v. SoBell Ridge Corp .. 2019 WL 1045045, Civ. 
Action No. 6:18-1298-DCC-KFM (Order signed Jan. 25, 2019). 

In a second Greenville, South Carolina federal district court case, the same federal judge 
considered allegations “that Kern-Fuller controlled the IOLTA account through which payments 
to and from Defendants flow in connection with the alleged pension scheme . .. and that Kern- 
Fuller assisted veterans in obtaining identification and financial verification documents and sued 
allegedly defaulting veterans to enforce the agreements.” Lyons v. BAIC Inc.. 2018 WL 
1762550, Case No. 6:17-cv-02362-DCC, D.S.C., Order dated April 12, 2018 at *3. The Judge 
ruled the allegations sufficed to establish her participation in the operation or management of the 
overall pension sale enterprise and the exertion of control over it. Id. 

In other words, in the Lyons case, enough facts had been alleged to support the claim that 
Kern-Fuller and the law firm she controls were among the ringleaders of a fraudulent scheme. 

As someone who has been a member of the South Carolina Bar for over 40 years, I can testify 
that this is not normal professional behavior for a South Carolina lawyer. 

In summary, I hold the opinion that Ms. Kern-Fuller’s conduct was outside the ordinary 

course of her professional capacity as a lawyer licensed in South Carolina because: (1) facts show 

that her conduct involved numerous violations of the South Carolina Rules of Professional Conduct, 

(2) facts show that she participated in illegal activity that was so egregious it could lead a reasonable 
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person to conclude she operated or managed a criminal enterprise, and (3) any South Carolina lawyer 
found to have participated in such conduct would face disciplinary punishment including possible 
loss of licensure. See Matter of Kern . 423 S.C. 567, 574, 816 S.E.2d 574, 578 (2018) (punishing 
lawyer for recklessly assisting client’s investment fraud); In re Dobson , 310 S.C. 422, 427, 427 
S.E.2d 166, 168 (1993) (lawyer punished for assisting in an investment fraud with the Supreme Court 
stating, “This Court will not countenance the conscious avoidance of one’s ethical duties as an 
attorney.”). My views as to Kern-Fuller apply equally to ULG, the law firm she heads and controls 
and for which she was acting within the scope of her employment. 

2. The professional standards applicable to a South Carolina lawyer with respect 
to transactions like those described above and set forth in Exhibit 2, is that a South Carolina 
lawyer is required to render services with the degree of skill, care, knowledge, and judgment 
usually possessed and exercised by members of the profession. Holy Loch Distribs., Inc, v. 
Hitchcock , 340 S.C. 20, 26, 531 S.E.2d 282, 285 (2000). This standard necessitates adherence to 
ethical requirements. In South Carolina, when serving as counsel in specialized matters, such 
as securities matters, lawyers are required to possess the requisite know-how when they accept 
the matter, or, upon retention, to upgrade their know-how so they are competent to handle the 
matter, or associate counsel with special skills to assist them in handling the matter 
competently, or to decline to work on the matter due to not having the requisite skills. 

Reasons in Support of Opinion 

It is well known that investment-related matters are specialized types of legal business 
and call for extreme care and diligence on the part of lawyers helping clients with such matters. 
Some lawyers refuse to work on any securities sales matters at all for that reason. Others 
associate counsel having specialized skills to assist in performing the work. 
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Malpractice insurers are leery of providing coverage for securities work by lawyers and 


tend to require lawyers who do securities work to supply detailed information when seeking 
malpractice coverage. See Lawyers Insurance Group, Legal Malpractice Insurance Securities 
Lawyers, available at http://lawversinsiirer.coin/legal-malpractice-insurance-securities-lawvers/ 
(“Securities law . . . and other practice areas that the insurers consider higher risk, require 
completion of a supplement.”). In my years of teaching legal ethics in South Carolina the 
applicable guidance given and received was this: Where special skill is required by a lawyer, the 
lawyer needs to possess that skill at the outset, or acquire that skill through research and study, or 
associate counsel to assist who has that necessary skill, or decline the representation. This 
requirement is found in Rule 1.1 of the South Carolina Rules of Professional Conduct which 
mandates that lawyers handle matters competently. 

3. In my opinion Ms. Kern-Fuller did not conform to the professional standards 
applicable to a South Carolina lawyer with respect to transactions like those described 
above. 

Reasons in Support of Opinion 

Assisting or participating in furthering a long-running scheme involving investment 
frauds is taboo for anyone, and especially lawyers. As noted above. South Carolina’s Supreme 
Court has not hesitated to punish lawyers who furthered fraudulent investment schemes. See. 
e.g„ Matter of Kern. 423 S.C. 567, 574, 816 S.E.2d 574, 578 (2018) (punishing lawyer for recklessly 
assisting client’s investment fraud); In re Dobson. 310 S.C. 422, 427, 427 S.E.2d 166, 168 (1993) 
(lawyer punished for assisting in an investment fraud with the Supreme Court stating, “This Court 
will not countenance the conscious avoidance of one's ethical duties as an attorney.”). I filed the 
grievances and testified in both the Kern and Dobson ethical disciplinary proceedings which resulted 
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in license suspensions. I also filed the grievance leading to the disbarment of a South Carolina 
lawyer for serious trust account fraud. See In re Breibart 414 S.C. 540 779 S.E.2d 796 (2015) 
(lawyer disbarred for multiple instances of wrongdoing, including repeatedly using trust account in 
the execution of client frauds). 

In my opinion, a lawyer called on to participate in the pension sale /assignment program of 
the sort with which Kern-Fuller was associated, would need at the outset to careftilly perform a due 
diligence investigation of the program, its operators, its track record, the promoters’ track records, 
the quality of disclosures to veterans and investors, the material factual statements that were being 
made or were not being disclosed to veterans and investors, past and ongoing legal proceedings 
involving the offering companies and their control persons, the presence of actual or potential 
conflicts of interests, the necessity of seeking conflict waivers, and the legitimacy of the program 
under state and federal law, including the extent to which the offerings and the persons involved 
therein were registered or exempt from registration under the federal and state securities laws. In this 
age of Google, Westlaw, and Lexis-Nexis searching, and FOIA request capabilities, performing a 
competent due diligence investigation is easier than it has ever been. There is no indication that 
Kern-Fuller made a competent due diligence investigation, or even attempted one. 

The facts presented require that any lawyer who would participate in the transactions as the 
central banker for buyers, sellers and middlemen would need to possess that skill needed to carefully 
vet all facts about the program at the outset (which she did not), or acquire that skill through research 
and study (which she did not), or associate counsel to assist who has that necessary skill (which she 
did not), or decline the representation (which she did not). Instead, in my opinion, she knowingly 
assisted an illegal program which had the potential for injuring both buyers and sellers while 
participating as its central banker and legal counsel to parties with conflicting interests. 
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This is substandard professional conduct, violative of Rule of Professional Conduct 1.1 (duty 
of competence) and the other disciplinary rules cited above. 

4. Ms. Kern-Fuller acted outside of the ordinary course of her professional 
capacity when she participated in the pension sale/assignment scheme that is the subject of this 
proceeding. 

Reasons in Support of Opinion 

It is well known to, and understood by, South Carolina lawyers that the South Carolina 
Rules of Professional Conduct state the standards of conduct lawyers are required to adhere to 
when practicing law. The Rules are mandatory. Lawyers who operate outside the Rules, i.e., in 
violation of the Rules, are not acting within “the ordinary course of [their] professional capacity” 
as South Carolina lawyers. Rather, they are acting unprofessionallv and are subject to discipline, 
as happened in the Kern and Dobson lawyer discipline cases cited above. I filed the grievances 
and testified in both of those legal ethics cases. There is no safe harbor in South Carolina 
protecting lawyers who do legal work that furthers conduct which the lawyer knows, or is 
reckless in not knowing, to be fraudulent or illegal. 3 As stated above, in my opinion, Kern-Fuller 


3 In this report I sometimes refer to “reckless” behavior. The scienter standard I use in forming the opinions 
involving recklessness are drawn from the demanding standard set forth in the leading case of Sundstrand Corp, v. 
Sun Chemical Corp.. 553 F.2d 1033 (7th Cir. 1977). According to a WESTLAW count, Sundstrand has been cited 
and relied upon by more than 2000 cases. The court in Sundstrand made clear that recklessness is a sufficient 
scienter standard for establishing fraud or deceit at common law and under the securities laws: 

At common law reckless behavior was sufficient to support causes of action sounding in fraud or 
deceit. Since there is no hint in Hochfelder that the Court intended a radical departure from accepted Rule 
10b-5 principles, it would be highly inappropriate to construe the Rule 10b-5 remedy to be more restrictive 
in substantive scope than its common law analogs. . . . Therefore, we hold that a reckless omission of 
material facts upon which the plaintiff put justifiable reliance in connection with a sale or purchase of 
securities is actionable under Section 10(b) as fleshed out by Rule 10b-5. 

Apparently the only post- Hochfelder reported definition of recklessness in the context of 
omissions appears in Franke v. Midwestern Oklahoma Development Authority . 428 F. Supp. 719 (W.D. 
Okl.1976): 


25 
















violated multiple Rules of Professional Conduct promulgated by the South Carolina Supreme 
Court. Because of her dereliction of her professional duties, she acted outside of the ordinary 
course of her professional capacity when she participated in the pension sale/assignment scheme 
that is the subject of this proceeding. 

Based on my factual review, Kern-Fuller and ULG face a mountain of evidence showing 
she was a key player in the pension sale/assignment scam that is attacked in these cases and has 
attracted great attention on a national scale. The conduct of the investment promoters with 
whom Kern-Fuller became affiliated and with whom she participated presented suspicious facts 
and circumstances and “red flags” demanding close, careful study of the legitimacy of the 


“reckless conduct may be defined as a highly unreasonable omission, involving not merely simple, 
or even inexcusable negligence, but an extreme departure from the standards of ordinary care, and 
which presents a danger of misleading buyers or sellers that is either known to the defendant or is 

so obvious that the actor must have been aware of it. ” 

As the Supreme Court conceded in Hochfelder : 

“In certain areas of the law recklessness is considered to be a form of intentional conduct for 
purposes of imposing liability for some act.” 425 U.S. at 193-194 n. 12, 96 S.Ct. at 1381. 

The Franke definition of recklessness is “the kind of recklessness that is equivalent to wilful fraud”.. . . 
Indeed, the Franke definition of recklessness should be viewed as the functional equivalent of intent. . . . 
Under this definition, the danger of misleading buyers must be actually known or so obvious that any 
reasonable man would be legally bound as knowing, and the omission must derive from something more 
egregious than even “white heart/empty head” good faith. 

Sundstrand Corp. v. Sun Chemical Corn. . 553 F.2d 1033, 1044-45 (7th Cir. 1977). South Carolina’s Supreme Court 
approved the Franke/Sundstrand formulation of scienter in State v. Sterling . 396 S.C. 599, 615, 723 S.E.2d 176, 185 
(2012). Sterling was a criminal securities case. The trial court in a jury had used a jury instruction that defined 
scienter, i.e., fraudulent intent, as follows: 

I would further charge you that scienter may be established by a showing of knowing misconduct or severe 
recklessness. Proof of such recklessness would require a showing that the defendant's conduct was an 
extreme depart ure of [sic] ordinary care which would present a danger of misleading buyers or sellers that 

is known to the defendant or is so obvious that the defendant must have been aware of it. 

State v. Sterling, 396 S.C. 599, 615, 723 S.E.2d 176, 185 (2012). South Carolina’s Supreme Court approved this 
instruction and the defendant was convicted of fraud. I testified as an expert on behalf of the prosecution in Sterling . 
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program. Among the red flags that were waving and were deliberately or recklessly ignored by 
Kern-Fuller were the various publicly available cease and desist orders issued against her 
business affiliates, various lawsuits attacking such schemes, and disclosure documentation for 
the investment offerings that concealed more key information than was revealed. Lawyers who 
ignore red flags in investment matters do so at their peril. See SEC v. Martin . 1983 WL 1365 
(D.D.C.), Fed. Sec. L. Rep. | 99,509 (SEC Consent Order filed October 4, 1983), copy attached 
as Exhibit 4. 

Rather than react with circumspection and great care in investigating the facts and 
circumstances and red flags that were evident and called for great caution and scrutiny, Kern- 
fuller proceeded deliberately, or at least recklessly, embraced her role in the wrongful scheme 
without any sign of the professional skepticism that was called for. Indeed, Kern-Fuller was not 
only the scheme’s banker, she and her law firm also served as one of the scheme’s main 
enforcers, suing veterans who stopped paying. 

Given the grave professional and financial risks facing professionals who lend their 
names and services to furthering investment frauds, Kern-Fuller was on notice that she faced 
great peril by lending her name, reputation and law license to further the wrongful scheme 
attacked in these cases. In my opinion, no reasonable South Carolina lawyer would have done so 
unless it was clear beyond question that the investment offering was proper and lawful under 
state and federal law. In my opinion, Kern-Fuller proceeded intentionally or at least recklessly, 
averting her eyes to the danger of misleading investors which was readily visible. In my opinion, 
no reasonable South Carolina lawyer would have acted in such a reckless, unprofessional 
manner. 
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The leading Arizona securities law treatise is Richard G. Himelrick, Arizona Securities 


Law: Civil Liability, Defenses, and Remedies (State Bar of Ariz., 5th ed. 2018). Section 5.1.15 
of that treatise covers “Section 44-2003(A)’s Safe Harbor.” At the end of that section, the author 
sums up: 


Most professions have rules or standards that identify unprofessional 
conduct. For example, in the legal profession it is unprofessional conduct for a 
lawyer to engage in conduct involving dishonesty, fraud, deceit, or 
misrepresentation. . . . Professionals who knowingly or recklessly violate the 
standards of their profession when advising their clients are not providing 
legitimate professional advice for which statutory protection should exist. 

That quoted analysis is clear, succinct, and, in my opinion, unassailable. Under that 
analysis and based on the factual survey presented above in this report, Kern-Fuller and her law 
firm deserve and should receive no safe-harbor protection in either of the Arizona Securities 
Commission’s pending proceedings. 

I hold the foregoing opinions to a reasonable degree of professional certainty as an expert 
in the fields of securities regulation and lawyer misconduct. As stated above, I reserve the right 
to amend or supplement my opinions as further information becomes available to me. 


EXHIBITS TO BE USED TO SUPPORT OPINIONS 

No Exhibits at this time other than those attached. 

DATA REGARDING EXPERT’S PERSONAL BACKGROUND 
AND QUALIFICATIONS 

See pp. 2-4, supra , and detailed resume set forth below as Exhibit 1. 

STATEMENT OF COMPENSATION 
No compensation. I am volunteering my time, efforts and expertise. 

LISTING OF CASES IN WHICH EXPERT 
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JOHN FREEMAN TESTIFIED 
OVER THE LAST FOUR YEARS 


Tinkler v. Dewees Island Property Owners Ass’n 
Testified at trial re governance issues 
Counsel for Plaintiffs is Matt Yelverton 

Bell v. McGowan 
Testified at re malpractice 
Counsel for Plaintiffs Cam Lewis 

In Re: Infinity Business Group, Inc., Debtor 

Deposition and trial testimony re business investment issues in bankruptcy case 
Counsel for Trustee is Clarence Davis 

Byrdnest, LLC, et al. v. Ramaci, et al. 

Testified at deposition re securities and governance issues 
Plaintiff s counsel is Ben Traywick 

In Re: Medical Management Group, LLC 
Testified at deposition re business issues 
Plaintiff s counsel is Biff Sowell 

Harty v. Aylor 

Testified at deposition in malpractice case 
Plaintiffs counsel is Alan Lazenby 

Peak Insurance v. Horger 

Testified at arbitration in malpractice case 

Plaintiffs lawyer is Ric Gass 

Waverly POA v. Wieland Homes 

Testified at deposition and trial in developer liability case 
Plaintiff s lawyer is John Hayes 

Truitt v. Popowski Law Firm 

Testified at deposition in fiduciary duty case 

Plaintiff s lawyer is Tom Pendarvis 

Wellin Estate Litigation 

Testified at deposition in fiduciary duty case 

Plaintiffs lawyer is Jamie Hood 

Billips v. Billips 
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Testified at deposition in oppression case 
Plaintiffs lawyer is Grady Query 

O’Shields v. Piedmont Glass & Mirror Co., Inc. 
Testified at trial in oppression case 
Plaintiff’s lawyer is Thomas Belenchia 


Dated: 




John P. Freeman 
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RESUME 
John P. Freeman 
Professor of Law Emeritus 


Address and phone numbers: 


Education history: 


Employment history: 


Present: 


200 West Highland Drive 
Unit 107 

Seattle, Washington 98119 
(803) 361-6934 
j ff eemanusc@gmai 1 .com 

LL.M., 1976, University of Pennsylvania 
Law School; J.D., 1970, University of Notre 
Dame Law School; B.B.A., 1967, University 
of Notre Dame (Accounting) 

1970-72, Attorney, Jones, Day Law 
Firm, Cleveland, Ohio 

1972- 73, Fellow, University of Pennsylvania 
Law School Center for the Study of 
Financial Institutions 

1973- 75, Assistant Professor of Law, 
University of South Carolina 

1974 and 1975 (Summers), Special Counsel, 
Division of Investment Management, SEC, 
Washington, D.C. 

1975-78, Associate Professor of Law, 
University of South Carolina; Visiting 
Associate Professor of Law at Loyola Law 
School (Chicago) Spring 1977 

1978-2008, Professor of Law, University of 
South Carolina; Visiting Professor of Law at 
University of Texas Law School, summer 
1978 

Distinguished Professor Emeritus and John 
T. Campbell Chair in Business and 
Professional Ethics Emeritus 
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Honors and Awards: Undergraduate: 

Member Beta Alpha Psi (Honorary 

Accounting Fraternity) 

Law School: 

Executive Editor, Notre Dame Lawyer; 

Distinguished Military Graduate 

Professional: 

At University of South Carolina Law 

School: Senior Class Annual Outstanding 

Faculty Award of 1975, 1976, 1977, 1984 

Winston Churchill Award, South Carolina 

Jury Trial Foundation 1995; Distinguished 

Service Award, South Carolina Trial 

Lawyers Association 2000; Appointed 

Member, South Carolina Judicial Merit 

Selection Commission (presently serving) 

John Belton O’Neall Inn of Court 

McDonald/Rhodes Award 2010 

Admitted to Practice: 

Ohio; South Carolina; Washington 

Teaching History 

Courses Taught: 

Professional Responsibility, Legal 

Accounting, Business Associations, 

Corporations, Agency-Partnership, 

Securities Regulation, Corporate Finance, 

Business Planning, Legal Research and 

Writing, Business Crime, Legal Malpractice 

Component of Advanced Legal Profession 

Seminar 

Scholarly and Professional Publications 



Author, 1999-2008, Regular Legal Ethics Column for the South Carolina Lawyer. 

Article, Protecting Judicial Independence, 6 Charleston L. Rev. 511 (2012). 

Article, Appearance of Impropriety, Recusal, and the Segars-Andrews Case, 62 S.C.L. Rev. 485 

( 2011 ). 

Article (with Stewart Brown and Steve Pomerantz), Mutual Fund Advisory Fees: New 
Evidence and a Fair Fiduciary Duty Test, 61 Okla. L. Rev. 83 (2008). 

Article, The Mutual Fund Distribution Fee Mess, 32 J. Corporation Law 739 (2007). 

Viewpoint, Say No to Vending Machine Justice, S.C. Lawyer, July 2007, at 8. 
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Article, It's the Conflict of Interest, Stupid, Money Mgm't Exec., May 17, 2004, at 14. 

Chapter on Legal Opinion Liability in Legal Opinion Letters A Comprehensive Guide to 
Opinion Letter Practice (M. John Sterba, Jr., ed. 2003) (plus annual updates). 

Chapter in South Carolina Damages Treatise on Damages in Securities Cases (2004). 

Article, The Ethics of Using Judges to Conceal Wrongdoing, 55 S.C.L. Rev. 829 (2004). 

Article (with Stewart Brown), Mutual Fund Advisory Fees: The Cost of Conflicts of Interest, 26 
J. Corporation Law 610 (2001). 

Article, Liens, Fees and Taxes, South Carolina Trial Lawyer, Summer 2000, at 26. 

Article, A Business Lawyer Looks at the Internet, 49 S.C.L. Rev. 903 (1998). 

Article, Payments to Medical Care Providers: What Are the Lawyer's Obligations? South 
Carolina Lawyer, September-October 1994, at 39. 

Article, Current Developments in Lawyer Liability: Coping with the Fraudulent Client, 
Delaware Lawyer, Winter 1993, at 27. 

Article, Treble Damage Statutes Can Increase Trust Recoveries, 4 Probate Practice Reporter, 
June 1992, at 1. 

Article (with Nathan Crystal), Scienter in Professional Liability Cases, 42 S.C.L. Rev. 783 
(1991). 

Article, How Computerized Databases Are Redefining Due Diligence, Carolina Lawyer (July- 
August 1991). 

Article, When Are Lawyers' Gifts to Judges Improper? Carolina Lawyer (November-December 
1990). 

Article, Current Developments in Legal Opinion Liability, 1989 Col. J. Bus. L. 235. 

Article, Understanding the Joint Client Exception to the Attorney-Client Privilege, Carolina 
Lawyer (July-August 1989). 

Article, A RICO Primer, 1985 Small Business Counselor No. 4. 

Article, The Use of Mutual Fund Assets to Pay Marketing Costs, 9 Loy. Chi. L.J. 553 (1978). 

Article, Marketing Mutual Funds and Individual Life Insurance, 28 S.C.L. Rev. 1-124 (1976), 
reprinted in Nat'l Ins. L. Rev. Serv. (1977). 
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Article, Opinion Letters and Professionalism, 1973 Duke L.J. 371-439, reprinted in Securities 
Law Review 1974 (E. Folk, III, ed.). 

Co-author, Multi student Survey, The Mutual Fund Industry: A Legal Survey, 44 Notre Dame 
Lawyer 732-983 (1969). 

Case Comment, Escott v. BarChris Constr. Corp., 44 Notre Dame Lawyer, 122-40 (1968). 

Other Scholarly Activities 

Speeches (with accompanying outlines) presented at numerous CLE courses sponsored by 
various entities including the South Carolina Bar, University of South Carolina Law School and 
the South Carolina Supreme Court. 

CLE Presentations 2004-16: Special Relationships and Legal Ethics, Oct. 14, 2016, S.C. Bar, 
Columbia, S.C.; Who's My Client? Understanding the Relationship Between In-House 
Attorneys, Members and Lobbyists, SC House of Representatives In-House CLE, Oct. 13, 2016, 
Columbia, S.C.; Incivility, Attempted Shaming and Other Ethics No-Nos, South Carolina Public 
Defender Ass’n, Sept. 28, 2016, Myrtle Beach, SC; Pascoe v. Wilson and other Ethics Lessons, 
Lexington County Bar Ass’n, August 4, 2016; Ethical Issues for South Carolina Environmental 
Practitioners, June 3, 2016, Columbia SC; Hot Ethics Issues for Environmental/Regulatory 
Practitioners, Jan. 22, 2016, S.C. Bar, Charleston, S.C.; S.C. Bar, Business Lawyer Horror 
Stories II, Oct. 3, 2014; Greenwood, S.C., S.C. Ass’n of Criminal Defense Lawyers, “Whose 
Theme and Theory is it Anyway?” July 11,2014; Ft. Worth, Texas, Advice on Duties Owed by 
Members of the Board of Trustees, May 16, 2014; Charleston Bar Ass’n, 20 Ethics Tips fora 
Happier Professional Life, Feb. 7, 2014;2004-13: Ass'n of S.C. Claimants Attorneys for 
Workers Compensation, Ethics Seminar March 22, 2013; SC Bar, Ethical Issues in Working with 
Vets and Their Families, Feb. 12, 2012; Expert Witness Participant, SC Bar-ABOTA, Masters in 
I rial Program, Feb. 1, 2013; SC Bar, Ethical Issues in Handling VA Appeals, Jan. 12, 2013; SC 
Bar, Ethical Issues in a Non-Adversarial System, Dec. 11, 2012; Richland County Bar Ass’n 
Ethics CLE, Nov. 9, 2012;University of South Carolina Law School, Alumni Reunion Ethics 
CLE, Nov. 3, 2012; General Assembly Legal Staff, Ethics for Government Lawyers, Oct. 3, 
2012; Setzler Scott Law Firm (In-house CLE), West Columbia, SC, Ethics CLE, Feb. 14, 2012; 
Charleston Law School, Panel, Symposium on Lawyer and Judicial Fitness, Feb. 10, 2012; 
Charleston County Bar Ass’n, Ethics CLE, Feb. 3, 2012; SC Bar, Panel on Lawyer 
Confidentiality, Jan. 19, 2012; Nov. 15, 2011, SC Workers Comp. Comm., Legal Ethics; 
Richardson Patrick-Sponsored CLE, Charleston, SC, April 29, 2011; North American Securities 
Administrators Ass’n, Ethics in Securities Litigation, Charleston, Jan. 24, 2011; Richland County 
Legal Ethics Update, Nov. 5, 2010; S.C. Law Review Symposium, Judicial Recusal, Oct. 21, 
2010; League of Women Voters, Lecture on Judicial Selection, Oct. 8, 2010, Charleston, S.C.; 
KershawHealth Board of Directors, Advice on Your Duties as Board Members, July 15, 2010, 
Camden, SC; American Ass’n of Matrimonial Lawyers, Ethics in Marital Cases, March 19, 2010 
(Aruba), John Belton O’Neall Inn of Court, Ethics Lessons Taught by Lawyers, Nov. 17, 2009; 
South Carolina Defense Trial Lawyer’s Ass’n, Judicial Selection in South Carolina, Nov. 7, 

2009; Richland County Bar Ass’n, Legal Ethics, Nov. 6, 2009; South Carolina Legislature 
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Employees, Legal Ethics Update, Oct. 21, 2009; Budget & Control Board, Ethics Lecture to SC 
State Employees, Oct. 2, 2009; South Carolina Bar, Family Law Ethics Update, Sept. 18, 2009; 
Motley Rice Law Firm, Legal Ethics Update, Sept. 11, 2009; South Carolina Judicial Selection 
Commission, Judicial Ethics, July 31,2009; John Belton O’Neall Inn of Court, Ethics of 
Advertising Firms, Jan. 20. 2009; S.C. Bar, Ethics Presentation “Business Lawyer Florror 
Stories, Nov. 21,2008; Participant, Mutual Fund Industry Regulation Roundtable, Chicago-Kent 
Law School, Nov. 7, 2008; SC Legislature, Ethical Duties of Legislative Employees, Oct. 2, 
2008; SC Bar, Dealing with Ethical Duties When Dealing with Pro Se Parties, Oct. 10, 2008; 
Richardson Patrick Local Counsel CLE, Litigation Ethics, May 2, 2008 (Charleston, SC); Inst, of 
Public Utilities, 39th Ann. Reg. Policy Conf., Panel on Equity and Responsibility in the Public 
Utilities Sector (Charleston, SC), Dec. 3, 2007; S.C. Attorney General's Office; Litigation Ethics, 
Nov. 9, 2007; Richland County Bar, Ethics Update, Nov. 2, 2007; SC Bar, Litigation Ethics, Oct. 
26, 2007; S.C. Children's Law Center, Ethical Problems in the Child Abuse Area, Oct. 19, 2007; 
National Ass'n of Medicaid Fraud Control Units, Ethics and the Government Lawyer (Savannah, 
Ga.), Oct. 1, 2007; SCACPA Litigation Conf., Litigation Ethics (Kiawah Island, SC), Sept. 21, 
2007; S.C. Circuit Court Judges, May 17, 2007, Practice Tips in Civil Litigation; Energy & 
Mineral Law Foundation, May 15, 2007, Panel Member, Legal Ethics, 2 hr.; S.C. Government 
Investigators, Ethical Duties of Investigators, Feb. 23, 2007; S.C. Bar, Employment Law Section, 
Ethics Update, Jan. 26, 2007; S.C. Association of Counties, Ethics Update, Dec. 8, 2006; 
Lexington County Bar Ass'n, Ethics Update, Dec. 6, 2006; Richland County Bar, Ethics Update, 
Nov. 3, 2006; S.C. State Government Lawyers, Ethics Update, Nov. 3, 2006; S.C. Judicial Merit 
Selection Commission, Overview of Judicial Ethics, Sept. 14, 2006 ('/ 2 hr.); Federal Bar Ass'n, 

SC Bar, Ethics and Professionalism, Sept. 8, 2006; Commercial Law League of America, 
Avoiding Grievances and Malpractice Worries in Your Practice, July 6, 2006, Asheville, N.C. (2 
hours); National Structured Settlement Trade Ass'n, Ethics in Litigation, Westin Rio Mar, Puerto 
Rico, May 9, 2006; S.C. Chamber of Commerce, Legal Ethics for the Employment Lawyer, 
Hilton Head, S.C., May 6, 2006; American Ass'n Matrimonial Lawyers, Ethic Lecture, Los 
Cabos, Mexico, March 11,2006; SC Bar, Legal Ethics for Health Care Providers, Jan. 28, 2006; 
S.C. Association of Counties, Ethics Update, Dec. 9, 2005; SCTLA, Making Money Out of 
Discovery Abuse, Dec. 2, 2005, Atlanta; Ass'n of S.C. Claimants Attorneys for Workers 
Compensation, Ethics Seminar, Nov. 4, 2005, Asheville; S.C. Bar, Ethics in Masters Court, Oct. 
14, 2005; N.C. Bar-S.C. Bar Construction Law Ethics Program, Asheville, Oct. 1,2005; S. C. 

Bar, Unauthorized Practice Problems in Probate Court, Sept. 16, 2005; Greenville County 
Solicitor's Office, Prosecutorial Ethics, May 9, 2005; Mass Tort Seminar, NYC, Discovery 
Abuse Issues, March 18, 2005; S.C. Ass'n of Counties, Legal Ethics, Dec. 10, 2004; Federal Bar 
Ass'n, S.C., Ethics CLE, Dec. 10, 2004 'A hr.; S.C. Bar Construction Law Section, Ethics CLE 
on the new Oath; Dec. 3, 2004; NASAA, Salt Lake City, Legal Ethics for Securities 
Enforcement Lawyers, Dec. 4, 2004; DSS Ethics Training, Dec. 3, 2004; (2-hr. lecture); PIABA, 
Ethics for Securities Lawyers, and Comments on the Mutual Fund Mess, Oct. 20, 2004 (2 hrs.); 
Commercial Law League of America, Southern Region Members' Ass'n, Ethical Issues in 
Commercial Law, Oct. 1,2004; S.C. Bar, Annual Probate Bench/Bar, Ethics in Probate Court, 
Sept. 17, 2004; Charleston Bar Ass'n, Lawyer's Oath Seminar, August 27, 2004; S.C. 

Government Lawyers, Legal Ethics for Government Attorneys, August 20, 2004; S.C. Judiciary, 
Judicial Ethics Lecture, August 19, 2004; S.C. Bar, Accounting for Non-tax Lawyers, May 2, 
2004; Palmetto Land Title Ass'n, Ethics for Closing Attorneys, April, 24, 2004; Richardson, 
Patrick Law Firm, CLE on Legal Issues Concerning the Mutual Fund Mess, March 26, 2004; 
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S C. Bar, An Update on Ethical Considerations for the Guardian, March 5, 2004; S.C. Prof. 
Society on the Abuse of Children, Ethics and Child Abuse, Feb. 26, 2004; National Ass'n of 
State Boards of Accountancy, Professionalism, Accountability and the Accounting Profession, 
Feb. 9, 2004; Fidelity Nat'l Title, Ethical Duties of Closing Attorneys, Feb. 5, 2004; S.C. Bar, 
Annual Convention, Ethical Issues in Flandling the Appeal, Jan. 22, 2004 (co-presenter). 

Member, ABA Section of Business Law Task Force on Legal Opinions 

Participant in Conference on Legal Opinions at Silverado, California, May 31-June 3 (1989). 

University and Community Service 

Author, Report on Tax Sheltered Annuities to USC Faculty and Staff (1976). 

Faculty Senate (1996-98) 

University Committees 
Promotion and Tenure 
Faculty Welfare 

Annuities and Insurance 
Budget Committee 

Law School Committees 
Faculty Selection 
Academic Standing 
Minority Student Affairs 
Executive Committee 
Dean Evaluation Committee 
Dean Search Committee 

Chairman, Supreme Court Commission on CLE and Specialization(l980-83) 

President, Leaphart Elementary School PTO (1983) 

Chairman, Irmo Middle School School Improvement Council (1985) 

Member, Irmo Middle School School Improvement Council (1985-89), 

President, Irmo High School Parent, Teacher, Student Association (1988-89, 1992-93) Member 
Executive Board (1988-93) 

Member, Irmo High School-School Improvement Council (1988-93) 

Founder and Past-president, University of Notre Dame Club of South Carolina 
Lexington District Five and South Carolina State School Volunteer of the Year 1993 
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COMMISSIONERS 


ARIZONA CORPORATION COMMISSION 
Po.wetlhg Arizona'* Future 

Securities Division 

i : 


! : May 16,2019 

j • ; • 

Via Ema;il & Federal Express 

j 

John P. Freeman, Esq. 

200 W. Highland Drive, Unit 107 
Seattle, Washington 98119 

i : 

Re: Candy Kern-Fuller, Esq. and Upstate Law Group, LLC 

Dear Professor Freeman: 

‘ 1 . 

{..,*• * : 5 . 

Thank you for your willingness to review this matter. Since we last communicated 
earlier tips week,: I have learned that the hearing scheduled for June 17-28, 2019, which is 
for our first case,: will almost certainly be postponed, at least as to Candy Kern-Fuller and 
Upstate Law Group, LLC(“ULG”). Ms. Kern-Fuller’s attorneys have informed us that she 
needs to have emergency back surgery and will be unable to travel in June. We expect that 
the claims alleged against Ms. Kern-Fuller and ULG in our first case will be consolidated 
for hearing with our second case, which is scheduled for hearing for August 19-30, 2019. 

We are writing to request your opinions regarding the conduct of Ms. Kern-Fuller 
and ULGias alleged in the two enforcement actions our office has filed against them. This 
letter willjrefer to Candy Kern-Fuller and ULG collectively as “Ms. Kern-Fuller.” On May 
10,2019, iwe sent you the two Notices of Opportunity for Hearing (“Notices”) setting forth 
Ms. KernfFuller’s alleged conduct, and the Answers Ms. Kern-Fuller filed in response to 
the Notices. 

! 

j 

Thp first action is captioned BAIC, Inc. et al, and addresses 53 investments sold to 
Arizona investors between October 2013 and November 2015. The second case is 
captionedi Performance Arbitrage Company, Inc. et al., and addresses 6 investments sold 
to Arizona investors between March 2017 and June 2017. , 

! 

Facts You May Assume The Evidence Will Show 

i • . ’ 

For purposes of providing your opinions, please assume that the issues and evidence 
at the hearing(s) will include the following information: 


EXHIBIT 2j 


Chairman, Robert "Bob" Burns 
Andy Tobin 
Boyd Dunn 
Sand.ra„ D._Ken nedy 
- " Justin Olson 












Candy Kern-Fuller is a partner in ULG, and she practices law from ULG’s offices in 
Easley, South Carolina. 

The investments at issue involved a program where a U.S. military veteran (the 
seller) receiving an income stream from a retirement pension from Defense Finance and 
Accounting Services (“DFAS”) or disability benefits from the Department of Veteran 
Affairs (“VA”) sold a number of the future payments (typically 60 monthly payments) 
from the pension or disability benefits to an investor (the buyer) in exchange for a 
discounted lump sum payment. 

A central issue is whether federal law prohibits the sale of a veteran’s pension or 
disability benefits payments. 38 U.S.C. § 5301(a) states in part: 

(1) Payments of benefits due or to become due under any law 
administered by the Secretary shall not be assignable except to the 
l extent specifically authorized by law, and such payments made to, or 
on account of, a beneficiary shall be exempt from taxation, shall be 
I exempt from the claim of creditors, and shall not be liable to 
attachment, levy, or seizure by or under any legal or equitable process 
whatever, either before or after receipt by the beneficiary. 


(3)(A) This paragraph is intended to clarify that, in any case where a 
beneficiary entitled to compensation, pension, or dependency and 
indemnity compensation enters into an agreement with another 
person under which agreement such other person acquires for 
consideration the right to receive such benefit by payment of such 
compensation, pension, or dependency and indemnity compensation 
... such agreement shall be deemed to be an assignment and is 
prohibited. 


I (C) Any agreement or arrangement for collateral for security for an 
agreement that is prohibited under subparagraph (A) is also 
prohibited and is void from its inception. 

37 U.S.C. § 701 states that “[a]n enlisted member of the Army, Navy, Air Force, or 
Marine Corps may not assign his pay, and if he does so, the assignment is void.” We are 
enclosing with the Fed Ex copy of this letter 37 U.S.C. § 701 and 38 U.S.C. § 5301. We 
refer to these statutes as “the Federal Anti-Assignment Acts.” 
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In the BAIC, Inc. case, the investments were offered through either BAIC, Inc. 
(“BAIC”) or SoBell Corp (“SoBell”). Andrew Gamber (“Gamber”) was the President of 
BAIC and the incorporator of SoBell. Between April 2013 and November 2014, securities 
regulators in Arkansas, Iowa, New Mexico, Pennsylvania, Florida and California issued cease 
and desist orders against Gamber’s prior company, Voyager Financial Group, LLC (“VFG”), 
for violations of those states’ securities laws, including antiffaud violations, arising from the 
sale of income stream investments involving veterans’ pensions and disability benefits. 

In the second case, the investments were offered through Performance Arbitrage 
Company (“PAC”), of which Gamber was a part owner for an unknown period of time. 
Michelle Plant (“Plant”) was a Vice-President and the Chief Operating Officer of PAC. 
Previously, Plant worked at: (i) VFG, where she was the Director of Compliance; and (ii) 
BAIC, where she was also the Director of Compliance. In addition, Plant did work for SoBell 
as an independent contractor. 

To sell the investments, BAIC, SoBell or PAC, through their sales agents, located an 
investor to purchase the veteran’s pension or disability benefit payments for a specific term, 
such as 60 months. The investment documents represented that the investor would receive 
a specified rate of return, which ranged between 5% and 8.25% depending on the particular 
investment. 

For sales of BAIC and SoBell investments, marketing materials used with investors 

stated: 


Buyer’s Legal Representation 

• Upstate Law Group, LLC of South Carolina is contracted by SMI 
[a distributor] to provide legal, escrow and payment services for 
the exclusive benefit of the Buyer and SMI. 

• ULG provides a credit report and LexisNexis search report on each 
individual Seller and provides a transaction summary to the Buyer 
and 

SMI for review prior to closing. 

• ULG ensures all documentation is complete and the purchased 
payments are directed to ULG’s Trust Account prior to closing. 


• ULG prepares and files a UCC-1 to “Perfect” the Buyer’s security 
interest in the Seller’s income. 
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• All Structured Income Asset monthly payments are processed in 
Upstate Law Group’s Trust Accounts. 1 


The same marketing materials also stated: “The Buyer’s attorney, Upstate Law 
Group, LLC (‘ULG’) prepares and files a UCC-1 against the Seller’s cash flow to create 
first position ‘secured creditor status’ of the Structured Income Asset for the Buyer.” 2 

For sales of PAC investments, marketing materials stated: 

To further protect Buyers, we engage independent counsel through 
Upstate Law Group, LLC (“ULG”) to review all supporting 
documentation in the Closing Book to ensure the due diligence process 
is completed as set out in the Buyer’s Purchase Assistance Agreement. 
Additionally, the utilization of ULG for closing the transactions and 
servicing the ongoing payments ensures a Buyer’s funds are always in 
the hands of an insured escrow agent. 3 


Funds escrowed with ULG are held in an IOLTA account (Interest on 
Lawyers Trust Account) therefore legally segregated from the firm’s 
operating account; and for further protection ULG maintains Lawyers 
Professional Liability insurance. 4 

To date, we do not have evidence that Ms. Kern-Fuller or ULG knew of, reviewed 
or approved the “Structured Income Assets” presentation or the “Structured Assets Buyer’s 
Guide” quoted above and enclosed with this letter. We do not know whether Ms. Kern- 
Fuller or ULG represented to investors that they would perform the services described in 
these marketing materials. 

For at least some of the investments, investors signed an Escrow Services and Fee 
Agreement with ULG. Samples of that document are enclosed and found within: (i) 
proposed hearing exhibit S-58, Bates Nos. ACC002455-2546, at ACC002459-62; and (ii) 


1 “Structured Income Assets” presentation, proposed hearing exhibit S-35, ACC000333-343, at 
ACC000336 (enclosed). 

2 S-35, at ACC000334. 

3 “Structured Assets Buyer’s Guide”, proposed hearing exhibit S-20, ACC000324-333, at 
ACC000327 (enclosed). 

4 S-20 at ACC000330. 
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proposed hearing exhibit ACC000376-458, at ACC000436-39. Other than Escrow 
Services and Fee Agreements for some of the investments, we are not aware of any other 
written agreements between Ms. Kern Fuller or ULG on the one hand and investors on the 
other. We are not aware of any correspondence or other documents from Ms. Kern Fuller 
or ULG to investors regarding possible joint representations, disclosures of potential 
conflicts of interest, or payments of ULG’s fees by persons other than the investors. 

To complete a sale when an investor agreed to invest, BAIC, SoBell and PAC used 
several form documents that were presented to the investor in a “Closing Book” or 
“Fulfillment Kit.” The Closing Book/Fulfillment Kit form documents were substantially 
identical regardless of whether BAIC, SoBell or PAC was offering the investment. Please 
find enclosed samples of Closing Books for BAIC (proposed hearing exhibit S-58, Bates 
Nos. ACC002455-2546) and SoBell (S-90, ACC000438-439), and a PAC Fulfillment Kit 
(S-21, ACC000376-458). 

Each Closing Book/Fulfillment Kit included a “Contract for Sale of Payments,” 
which the veteran and the investor executed in counterparts. The Contract for Sale of 
Payments recited: “Seller desires to sell certain fixed payments arising from a certain 
structured asset once they have been distributed to and received into an account of the 
Seller (‘the Payments’).” 5 The “Source of the Payments” was identified as either the 
veteran’s military pension or disability benefits, 6 

The Contract for Sale of Payments provided: “Seller shall transfer and sell to Buyer 
at Closing one hundred percent (100%) of Seller’s right, title and interest in and to the 
Payments; provided however, that the Payment Source and underlying asset shall remain 
the sole property of Seller and shall remain under the control of Seller.” 7 

For the BAIC and SoBell investments, the Contract for Sale of Payments required 
the veteran to change the account where he or she received the monthly pension or 
disability payments to a “designated escrow account at Upstate Law Group, LLC.” 8 The 
Closing Book included a “Change of Payment Address Verification” executed by the 
veteran showing that he or she had instructed the DFAS or VA to directly deposit future 
payments to a SunTrust Bank account ending in Xx6119, which ULG controlled. 9 

The money flowed somewhat differently for the PAC investments. For those, the 
veteran agreed to provide for ULG to receive an automatic draft in the amount payable to 

5 See, e.g. S-58 at ACC002471. 

6 See, e.g. S-58 at ACC002471. 

7 See, e.g. S-58 at ACC002472; S-21 at ACC000413 (“ ... [Pjrovided however, that the Payment 
Source and underlying asset shall remain the sole property of Seller and shall remain under the 
control of Seller per Federal or State law.”). 

8 See Sections 4 and 8 to Contract for Sale of Payments: S-58 at ACC002472; S-21 at ACC000413. 

9 See, e.g S-58 at ACC002533-34. 
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the investor by the 2 nd day of each month from the veteran’s bank account where the DFAS 
or VA deposited the veteran’s monthly benefit payments. 10 The PAC Fulfillment Kits 
included a “Payment and Account Verification” form executed by the veteran authorizing 
ULG to make ACH debits and withdrawals from the veteran’s bank account. * 11 

After ULG received a veteran’s monthly pension or disability payment, ULG 
disbursed the payment to the investor who had purchased that veteran’s monthly payment. 


The Contract for Sale of Payments stated: 


BOTH PARTIES INTEND THAT THE TRANSACTION(S) 
CONTEMPLATED BY THIS CONTRACT FOR SALE SHALL 
CONSTITUTE VALID SALE(S) OF PAYMENTS AND SHALL 
NOT CONSTITUTE IMPERMISSIBLE ASSIGNMENT(S), 
TRANSFER(S), OR ALIENATION OF BENEFITS BY SELLERS 
AS CONTEMPLATED BY APPLICABLE LAWS; HOWEVER, 

CERTAIN RISKS PERSIST. 12 

Each Closing Book also included a “Disclosure of Risks Statement,” which the 
investor had to sign. 13 The Disclosure of Risks Statement stated in part: 

Restrictions On Assisnabilitv/Collectabilitv. Pension stream 
investments fall under regulatory restriction (sic) that restricts the 
assignment of the scheduled payments due thereunder. The nature of 
the Contract for Sale of Payments in this transaction is that the Buyer 
purchases only the payments that the Seller is receiving as an income 
stream. By law, the Seller must maintain control over the pension itself 
at all times throughout this purchase and the performance of this 
contract. Consequently, this transaction is a purchase of a contractual 
right to a payment obligation and not the payment per se. Although 
certain courts have held transactions of this nature to be enforceable 
even in the presence of an anti-assignment clause, there is no assurance 
that a future court would permit enforcement of payment rights under 
this arrangement. 


10 See S-21 at ACC000413 (Section 4.2). 

11 See S-21 at ACC000443-445. 

12 Section 10.2 of BAIC and SoBell Contracts for Sale of Payments; Section 9.2 of PAC 
Contracts for Sale of Payments. 

13 See S-58 at ACC002496; S-21 at ACC000432-35. 
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Norpreceipt of Scheduled P avment/Collections. Non-receipt of 
payment could occur for a number of reasons ranging from 
administrative delays ... [to] a diversion. A diversion occurs when a 
seller redirects any scheduled payment previously sold to Buyer to any 
entity other than the Buyer in violation of the Seller’s contractual 
agreements with the Buyer. The Transaction Assistance Team 
considers a diversion to be a default by the Seller.... Buyer’s ability to 
enforce judgments, realize success in the garnishment process and 
prevail in the redirecting of the payments cannot be guaranteed. 14 

None of the documents in the Closing Books and Fulfillment Kits disclosed the 
Federal Anti-Assignment Acts. None of the documents disclosed that several courts 
applying the Federal Anti-Assignment Acts have held transactions of this nature to be 
unenforceable. See Dorfman v. Moorhous , 108 F.3d 51, 55-56 (4 th Cir. 1997) (officer’s 
attempted assignment of retirement pay was invalid pursuant to 37 U.S.C. § 701); In re 
Dunlap, 458 B.R. 301, 325 (Bankr. E.D. Va. 2011) (same); In re Webb, 376 B.R. 765, 767- 
68 (Bankr. W.D. Okla. 2007) (same); In re Price, 313 B.R. 805, 809 (Bankr. E.D. Ark. 
2004) (“[A] sale of [the service member’s] future pension rights is specifically prohibited 
by federal law.”). None of the investors were aware of the Federal Anti-Assignment Acts. 

For the BAIC and SoBell investments, the investors did not receive any documents 
or information that disclosed Gamber’s affiliation with BAIC and SoBell, or any of the cease 
and desist orders against Gamber’s prior company, VFG, for securities violations involving 
the sale of veterans’ pensions and disability benefits. For the PAC investments, the 
investors did not receive any documents or information that disclosed the affiliation of 
PAC’s Chief Operating Officer, Plant, .with Gamber and his companies that were the subject 
of the cease and desist orders. 

For several of the BAIC investments, we obtained closing sheets that appear to 
account for how the investor’s money was disbursed upon the closing of each transaction, 
with amounts going to the veteran/seller and other parties, including ULG. The closing 
sheets are enclosed collectively as proposed hearing exhibit S-107. 

Issues On Which We Request Your Opinions 

The Arizona Securities Act provides that an enforcement action “may be brought 
against any person ... who made, participated in or induced the unlawful sale or 
purchase.... No person shall be deemed to have participated in any sale or purchase 
solely by reason of having acted in the ordinary course of that person’s professional 
capacity in connection with that sale or purchase .” A.R.S. § 44-2003(A) (Emphasis 
added). 


14 See S-58 at ACC002496; S-21 at ACC000432-35. 
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Based on the foregoing information about what we expect the evidence at hearing 
will include, what is your opinion of whether Ms. Kern-Fuller acted in the ordinary course 
of her professional capacity as a lawyer licensed in South Carolina in connection the sales 
or purchases of the investments at issue? What are the professional standards applicable 
to a South Carolina lawyer with respect to transactions like those described above and set 
forth in the enclosed documents? Did Ms. Kern conform to those standards? Did Ms. 
Kern-Fuller act within or outside of the ordinary course of her professional capacity? If 
Ms. Kern-Fuller acted outside the ordinary course of her professional capacity, how so? 

We will be required to disclose a signed report from you that contains: 

1. a complete statement of all opinions you will express and the basis and reasons for 
them; 

2. the facts or data you considered in forming them; 

3. any exhibits that we will use to support them; 

4. an identification of any publication within the scope of Arizona Rule of Evidence 
803(18) (Learned Treatises and Periodicals) on which you intend to rely for any 
opinion; and 

5. a list of all other cases in which, during the previous 4 years, you testified as an 
expert at a hearing or trial. 

Please let us know if there is any other information we may provide to you. Please 
also let us know what we may be able to do to assist you in terms of preparing a written report. 
Now that August 19 th - 30 th are our operative hearing dates, we have a little more time 
within which to work. 


Sincerely, 




Jgfties D. Burgess 
;nior Enforcement Attorney 


CC: Margaret Lindsay 
William Woemer 


Enclosures: 


38U.S.C. § 5301 
37U.S.C. §701 
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• “Structured Income Assets” presentation, proposed hearing exhibit S-35, 
ACC000333-343 (from BAIC, Inc. et al. case file) 

• “Structured Assets Buyer’s Guide”, proposed hearing exhibit S-20, 
ACC000324-333 (from Performance Arbitrage case file) 

• S-58, Bates Nos. ACC002455-2546 (from BAIC, Inc. et al. case file) 

• S-90, ACC000438-439 (from BAIC, Inc. et al. case file) 

• S-21, ACC000376-458 (from Performance Arbitrage case file) 

• S-107 (from BAIC, Inc. et al. case file) 
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Order No. §42*09.1343-01*02 


IN THE MATTER/OF 
VFG, LLC fife/a 

VO^A(5E& FINANCIAL MOHP, LLC, 

ANDREW GAMBER, J&VJN MGnAY, 

ROBERT HENRY, tod 

JONATHAN SHIFTS RESPONDENTS 


CEASE AND DESIST ORDER 


On April 22,2013, die Staff of the Arkansas Securities Department (“Staff”) filed its 
Request for a Cease and Desist Order (“Request”). In its Request, the Staff states that it has 
received information andhas in its possession certain evidence which indicates that VFG,, LLC 
f/k/a Voyager Financial Group, LEO (“VFG”), Andrew Gamber (“Camber”), Kevin McNay 
(“McNay*^ Robert and Jonathan Sheets (“§|heets n ) (collectively 

“Respondents”) have violated provisions qf the Arkansas Securities Act (“Act? 1 ), codified at Ark. 
Code Aim. Qf 2342-TOI ;thfoagh .2342-509. The Arkansas Securities Commissioner 
(“CoftirttissitinePO has: reviewed the Request and based upon the ttpesentatious made therein 

finds that: 


FINDINGS OF FACTS 



1 . wo is a Delaware limited Eability company (“LLC^ registeredte do business in 
Arkansas with its principal plaice of business located at 801 Technology Drive, Suite F, 
Little Rock, Arkansas 72223. 

2. Gantbsr is currently the rnanaging member ofVPG, owning 100% of the company as of 
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February 20,2013. At all times referenced herein, Gamber held at least a 32% interest in 
VFG. Gamber has been die managing member since February 28,2012. 

3. From on or about May 21,2010, to on or about February 28,2012, McNay owned at least 
a 32% interest and up to a 47.06% interest in VFG. 

4. From on or about May 21,2010, to on or about August 31,2011, Henry owned at least a 
32% interest in VFG. 

5. Upon information and belief. Sheets was the managing member of VFG from September 
19,2011, until some point in 2012, and owned from 4% to 18% interests in VFG from 
20.11 to June 2012. 

6. An individual who wants to sell his or her income stream (“seller”) appoints VFG as an 
authorized “buying agent” to submit a contingent offer to a third-party buyer (“buyer”), 

7. VFG facilitates transactions between buyers and sellers of income streams derived from 
assets that have fixed payment amounts mid terms, such as retirement or military pension 
streams. 

8. VFG is contacted by potential sellers. VFG vets potential sellers to verify their pension 
stream is the type of product VFG sells. VFG determines the present value of die income 
streams and sells the streams to interested buyers through agents VFG labels as 
independent contractors. 

9. VFG submits an offer sheet to the buyer through one of its agents. The purchase price is 
payable to VFG. VFG assists sellers through the process of selling their income stream. 
They provide a checklist to the seller of everything necessary to facilitate the sale. If 
information is incomplete, VFG works with the seller to gather all required information. 
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One of the items required by VFG is a credit report from the seller to verify that there are 
no liens on the income stream. VFG also requires verification from the seller’s pension 
company verifying that the seller is entitled to recei ve a pension, as well as the terms of 
the pension disbursement including the monthly amount of the income stream, 

10. VFG provides the potential buyer with a “closing book” comprised of all the information 
gathered from the seller regarding the income stream. As represented by VFG, the 
information contained therein is “all of the information that the [b]uyer needs to make an 
informed decision on whether to follow through with the purchase.” The buyer and seller 


do not directly communicate during this process. AH information and contracts are 
provided by VFG. All paperwork bears the VFG logo. Furthermore, counsel for VFG 
encouraged an agent to complete most of the paperwork so buyers only were required to 
sign the paperwork. 

11. If a buyer wants to purchase the income stream, VFG provides the buyer with a purchase 
application, and VFG accepts the offer to purchase on behalf of the seller, [f the buyer 
backs out of the deal, VFG places the income stream back into an active inventory to be 
sold. VFG keeps track of and updates inventory lists to forward to agents to sell to 
buyers, 

12. Once an income stream is purchased, the buyer then forwards the purchase-price amount 
to VFG which sets up an escrow account to hold that amount and make certain 
distributions and payments. 

13. The buyer does not acquire title or ownership of the underlying asset that provides the 
income stream but acquires a contractual right to receive the income stream from the 


I 

» 

i 


f 

j 
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annuity or pension. 

14. Once the seller assigns the right to receive the income stream to the buyer, the seller 
creates an escrow account in his or her name and control. The seller grants the escrow 
company a special, durable power of attorney enabling the escrow company to manage 
that account and the income-stream funds received. VFG works with the buyer to instruct 
the escrow company to direot payments of a monthly amount to the buyer for the term 
agreed upon at the time of sale. 

15. Tire buyer has the option for VFG to facilitate payments of premiums for a life insurance 
policy on the seller of the income stream because the income streams are life contingent. 

Further, the buyer has the option to purchase a two-year contestability wrapper through 
VFG. VFG then coordinates the purchase of the life insurance policies and collateral 
assignments of pre-existing life insurance policies. 

16. Because the buyer does not acquire title or ownership of the underlying asset that 
provides the income stream, a seller can redirect the stream back to the seller at any time, 
leaving the buyer with only a legal claim. VFG monitors the Investment to assist the 
buyer if needed and offers its services in identifying why the buyer is no longer receiving 
the income-stream payments. As part of this service, VFG offers to advance one-month’s 
payment under the incorae-stream-purchase contract until the issue can be resolved. If 
the issue cannot be resolved within the one-month timeframe, VFG offers to jot vide 
other options to the buyer at that time. For at least one buyer who was no longer 
receiving income-stream payments, VFG offered to make payments for up to six months 
while attempting to locate the seller. Through a promissory note with the same rate of 
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interest' as the income stream, VFG offered the option to purchase the income stream back 
from this buyer at any point during the six months for the original purchase price leas the 
income received by the buyer. For other buyers, VFG offers the services of Buttonwood 
Insurance Services and Upstate Law Group to attempt remediation. 

17. VFG drafts all of the required paperwork and facilitates the execution of the contracts and 
agreements by involved parties. Additionally, VFG receives a percentage commission 
from all sales at closing. 

18. The agents sign an agreement with VFG (“Agreement’*) to use their best efforts to recruit, 
promote, sell, and market products and services offered by VFG. Some agents are given 
a website to use to promote the product and obtain interested buyers (“website”). 

According to the Agreement, VFG provides website support and pays fees associated 
with website development during a preliminary period, which is reimbursed out of the 
agent’s commission fee. Once website fees are reimbursed to VFG and after the 
preliminary period, the agent will begin to receive a full-percentage commission based 
upon 90% of the total profit from the sales of the income streams. 

19. Pursuant to die Agreement, VFG requires fee agents to quote a minimum of fifteen cases 
per week and average about five purchases a week to justify use of the website. Further, 
agents are required to drive traffic to the website with “organic links.” The agreement 
further states that agents are given a period of six weeks to reach the quoting-average and 
purchase-average requirements. The averages are calculated on a six-week basis and 
subject to a review. The website remains the property of VFG, and VFG retains the right 
to revoke permission or access to the website being used by agents for any reason. 







6:18-cv-00944-DCC-KFM Date Filed 05/21/18 Entry Number 19-1 Page 7 of 68 


20. As of August 20,2012, VFG had facilitated approximately 317 sales in 31 states for an 
estimated total of $34,245,351.48 and received an estimated $6,724,049.71 in 
commissions. VFG paid additional commissions to an estimated eighty-one agents 
between February 2011 and July 2012, Multiple sales were made to two Arkansas 
residents during that time. Upon information and belief, VFG currently is facilitating 
sales and collecting commissions from transactions across the country. 

21. A search of the records of the Arkansas Securities Department (‘'Department”) shows that 
VFG has never registered or filed a proof of exemption in accordance with the Act and 
has never notice filed in accordance with federal law in connection with a covered 

security for offers and sales of securities in Arkansas. 

> 

CONCLUSIONS OF LAW 

22. Ark. Code Ann. § 23-42-102(15)(A)(xi) defines investment contracts as securities. The 
Act was promulgated to protect investors, and it utilizes a broad definition of securities to 
determine which transactions are subject to the Act. Carder v. Burrow, 940 S. W.2d 429, 
431 (Ark. 1997) (citing Schultz v. Rector-Philltps-Morse, Inc., 552 S.W.2d 4,8 (Ark. 

1977)). In Schulte, the Court held that the definition of a security under the Act should 
not be given a narrow construction but that “it is better to determine in each instance from 
a review of all the facts, whether an investment scheme or plan constitutes an investment 
contract... within the scope of the statute.” 552 S.W.2d at 10. 

23. Arkansas recognizes transactions as investment contracts if they meet the five-prong risk 
capital test set out in Smith v. State, 587 S.W.2d 50 (Ark. Ct. App. 1979). The five 
elements of the risk capital test are “(I) the investment of money or money's worth; (2) 


i 
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i 

investment in a venture; (3) the expectation of some benefit to the investor as a result of 
the investment; (4) contribution towards the risk, capital of the venture; and (3) the 
absence of direct control over the investment or policy decisions concerning the venture.” 

Id. at 52. Furthermore, the United States Supreme Court has defined an investment 
contract as a “contract, transaction or scheme whereby a person invests his money in a 
common enterprise ami is led to expect profits solely fiom the efforts of the promoter or a 
third party....” SBCv. WJ. Howey Co., 328 U.S. 293, 298-99 (1946). 

24. In Grand Prairie Sav, and Loan Ass'n, Stuttgart: v. Worthen Bank and Trust Co., N A., 

769 S.WJd 20,22 (Ark. 1989), the Arkansas Supreme Court noted that the Smith test is 
substantially the same test used in the federal courts and cited Union Nat'I Bank v. 

Farmers Bank, 786 F.2d 881 (8th Cir. 1986), involving two Arkansas banks and applying 
the Howey test in its analysis. However, as highlighted in Schultz, the Court rejected an 
express adoption of this federal test in favor of a more flexible casc-by-case analysis, 552 
S.W.2dat 10. 

25, The Smith risk capital test requires an investment in a venture, whereas the Howey test 
requires an investment in a common enterprise. A venture is defined as an “undertaking 
that involves risk[.]” Black's Law Dictionaty 1695 (9th ed. 2009). Under die risk capital 
test, the term venture is used in the ordinary sense of an “undertaking” and them need 
only be one investor for a security with no requirement for a venture to include multiple 
pooled investors. Frances S. Fendler, Private Placements and Limited Offerings of 
Securities A Guide for the Arkansas Practiomr § 3.2[2][B] (2010) (citing Joseph C. 

Long, An Attempt to Return “Investment Contracts ” to the Mainstream of Securities 
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Regulation, 24 Okla. L. Rev. 135, § 2:86.4 (1971)). The subject transactions satisfy an 
investment in a venture. Buyers undertake the risk of not receiving income-stream 
payments when purchasing an income stream. Buyers who purchase the income-stream 
products pay money to receive a fixed return for a period of time. The buyers purchase 
the income streams for a certain sum of money as determined by VFG. Therefore, the 
buyers invest money in a venture with an expectation of the benefit of a fixed return with 
the risk of the seller redirecting the income stream. 

26. In 1997 in Carder v. Burrow, the Arkansas Supreme Court applied the risk capital test, 
and focused on the element requiring the "expectation of some benefit” to analyze 
whether an instrument was a security. Carder , 940 S,W,2d at 431. The Carder Court 
cited the Eighth Circuit case of First Fin. Fed. Sav. & Loan Ass 'n. v. E. F. Hutton 
Mortgage Corp., 834 P.2d 685 (Stir Cir. 1987), which analyzed Arkansas law and stated 
that an expectation of benefit as contemplated by Smith v. Slate is not met by a fixed rate 
of interest because there was no “opportunity for either capital appreciation or 
participation” In the company’s profits. Id. at 689. However, foe United States Supreme 
Court ruled in SEC v. Edwards, 540 U.S. 389 (2004), that investment schemes offering 
contractual entitlement to a fixed rate of return could be investment contracts. Id at 394. 

The Court further stated that investments “pitched as low-risk (such as those offering a 
‘guaranteed’ fixed return) are particularly attractive to individuals more vulnerable to 
investment fraud...” Id at 394 (citing 2 S.Rep. No. 102-261, App., p. 326 (1992) (Staff 
Summary of Federal Trade Commission Activities Affecting Older Consumers)). 
Additionally, the Court stated that there was no reason to distinguish between promises of 
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variable returns and promises of fixed returns. Edwards , 540 U.S. at 394. Therefore, the 
requirement of an expectation of some benefit is satisfied because buyers expect to 
receive a fixed return upon purchasing an income stream. 

27. As required by the Smith risk capital test, the buyers contribute to the risk capital of the 
venture by paying money to receive the income-stream payments that are reassigned from 
the original owner and seller to the buyer for a period of time. The purchase price is then 
redistributed to the agents and VFG to pay commissions, with the remaining balance 
going to the seller. The full amount of the purchase price is not forwarded directly to the 
selLer. Money is first paid in the form of commissions to VFG and its agents before a 
lesser amount is forwarded to the seller. The buyer is then at risk of the income streams 
being improperly redirected to the seller without the intervention of VFG to make sure 
everything functions as it should. 

28, Additionally, the final requirement of Smith is satisfied, as there is an absence of direct 
control over the investment as well as an absence of control over policy decisions 
concerning the venture, VFG connects the buyers and sellers who would not otherwise 
transact business, if not for VFG’s coordination and involvement in the venture. 

Although a contract dictates that the income stream is assigned to the buyer, the buyer has 
no actual control over the income stream. If the income stream is redirected and the 
buyer is no longer receiving the income, VFG steps in, contacts the seller to determine the 
problem, and tries to remedy the problem for the buyer. VFG teaches out to the seller 
and. relays information back to the buyer. One buyer stated that there was never direct 
involvement with the seller throughout the income-stream transaction. VFG and its 
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agents facilitated all contact and transactions. In addition, all paperwork between the 
buyer and seller is on VPG letterhead and is reviewed by VFG, VFG vets the seller and 
verifies that the information provided by the seller is correct. VFG verifies that there is 
actually a pension income stream and receives a credit report from the seller to ensure 
there are no liens on the income stream. Additionally, VFG determines the value of the 
income stream. Examining the totality of VFG’s responsibilities and efforts, the return 
generated to the buyer depends on VFG's managerial skills in conducting pre-closing 
investigations and analyses, verifying all information is in place, verifying that there is a 
life insurance policy either purchased or collaterally assigned in case of the death of the 
seller, and providing all necessary paperwork to the buyers and sellers to facilitate the 
transaction. 

29. Considering the totality of the program offered by Respondents, the transactions 
described herein are investment contracts pursuant to the risk capital test. As Ark. Code 
Ann. § 23-42-102(15)(A)(xi) defines investment contracts as securities, the transactions 
described herein are securities. 

30. VFO would be considered a person pursuant to the Act as Ark. Code Ann. § 23*42- 
102(11) defines person as an individual or a LLC among other things. 

31. Rule 102.01(11)(A) and (B) of the Rules of the Arkansas Securities Commissioner 
(“Rules”) presumes control of a person when any individual is a director, partner or 
officer exercising executive responsibility or has a similar status or performs similar 
functions or directly or indirectly has the right to vote 25% or more of the voting 
securities of a person. Gamber, McNay, Henry, and Sheets would be considered to be in 
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control of VFG. Gamber is the managing member of VFG and currently owns 100% of 
VFG and has owned at least a 32% interest in VFG during all times referenced herein. 
From May 21,2010, to February 28,2012, McNay owned at least a 32% interest and up 
to a 47.06% interest during that time, Henry owned at least a 32% interest in VFG from 
May 21,2010, to August 31,2011. Sheets represented that he was the managing member 
of VFG from September 19,2011, until Gamber became managing member at some point 
in 2012. 

32. Ark. Code Ann. § 23-42-501 provides that it is imlawM for any person to offer or sell 
any security in this state which is not registered or which is not exempt from registration 
under the terms of the Act. 

33. Pursuant to Ark. Code Ann. § 23-42-l03(a)(3), an offer to sell or to buy is made in this 
state when the offer originates from this state, 

34. The facts set out above in paragraphs two through twenty-one illustrate that the 
Respondents offered and sold unregistered securities in violation of Ark Code Ann. § 23- 
42-501. 

35. Ark. Code Ann. § 23-42-209(a)(lXA) provides that whenever it appears to the 
Commissioner upon sufficient grounds or evideuce satisfactory to the Commissioner that 
any person has engaged or is about to engage in any act or practice constituting a 
violation of any provision of the Act, the Commissioner may summarily order the person 
to cease and desist from the act or practice. Respondents have engaged in conduct that 
violates the Act Based upon the seriousness of the violations and the remedial function 
to be served by this Cease and Desist Order, this Cease and Desist Order is in the public 
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interest and appropriate. 

36. The seriousness of the violations described above should not be taken lightly as violations 
of Ark. Code Ann. § 23-42-501 can give rise to civil liability under Ark. Code Ann. § 23- 
42-106. 

37. The Commissioner is empowered by Ark. Code Ann. § 23-42-205(a) to make any public 
or private investigations within or outside of Arkansas which he deems necessary to 
determine whether any person has violated or is about to violate any provision of the Act 
or any rule or order issued or promulgated under the Act or to aid in. the enforcement of 
the Act. Based upon the representations made by the Staff in its Request, it is appropriate 
that die Staff continue its investigation into Respondents to determine if other violations 
of the Act and Rules have occurred. 


ORDER 


IT IS THERFORE ORDERED that VFG, LLC f7k/a Voyager Financial Group, LLC, 
Andrew Gamber, Kevin McNay, Robert Henry, and Jonathan Sheets, Immediately cease and 
desist from any further actions in Arkansas in connection with the offer or sale of securities and 
any other violation of the Act or Rules, 

The Staff shall continue its investigation to determine what, if any, other violations of the 
Act or Rules have occurred. This investigation should include the total amount and type of 
securities offered and sold by or through the agency of any of the Respondents or any associated 
or affiliated entities or persons as yet unknown, the methods used and representations made in 
connection with the offer and sale of securities and the disposition of any funds invested. 

A hearing on this Order shall be held if requested by any party in writing within thirty 
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days of the date of entry of this Order, or if otherwise ordered by the Commissioner. Such 

request should be addressed to the Commissioner and submitted to the following address: 

Arkansas Securities Commissioner 
201 East Markham, Suite 300 
Little Rock, Arkansas 72201 

If no hearing is requested and none ordered by the Commissioner, this Order will remain 
in effect until it is modified or vacated by the Commissioner pursuant to Ark. Code Ann. § 23- 


42-209(a)(2)(B). 


IT IS SO ORDBRED. 


A. Heath Abshure 

Arkansas Securities Commissioner 


* 4x11 #3, 

Dati 
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BEFORE THE IOWA INSURANCE COMMISSIONER 
Two Ruan Center 
601 Locust, 4* Floor 
Des Moines, Iowa 50309 


) 

IN THE MATTER OF ) DIA DOCKET NO. 80240 

) 

Voyager Financial Group, LLC ) ORDER AND CONSENT TO ORDER 

and ) AND AGREEMENT 

Andrew Paul Gamber, NPN: 7690825 ) 

) 


COMES NOW the Iowa Insurance Division (Division), pursuant to the provisions of the 
Iowa Uniform Securities Act - Iowa Code Chapter 502 (2013) regarding the Division’s 
allegations as stated in the Cease and Desist Order dated May 31,2013. The allegations are 
incorporated herein by reference. Without admitting or denying the allegations, Voyager 
Financial Group and Andrew Paul Gamber consent to the Order and Consent to Order and 
Agreement. 

AGREEMENT 

1. Voyager Financial Group consents to the entry of the Cease and Desist Order Issued by 

the Division on May 31,2013. Voyager also consents to cease and desist any future 
operations in Iowa related to the buying and selling of income stream contracts. 

2. Andrew Paul Gamber, as the sole remaining member of Voyager Financial Group, LLC, 

consents to the entry of the Cease and Desist Order issued by the Division on May 31, 
2013. He also consents to cease and desist any future operations in Iowa related to the 
buying and selling of income stream contracts. 
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3. Andrew Paul Oamber agrees to be permanently barred from applying for insurance 

producer, investment adviser and securities agent licenses in the State of Iowa in the 
future. 

4. The Iowa Insurance Division agrees to waive the $10,000 civil penalty as stated In 

section B of the Order section of the Cease and Desist Order dated May 31,20113. 

5. Voyager Financial Group and Andrew Paul Camber acknowledge that nothing contained 

in this Order shall be construed to limit the authority of the Division to enforce laws, 
regulations, or rules against Voyager and Gamber. 

6. The Division reserves the right to take administrative action for any violation of the Iowa 

insurance or securities statutes and/or regulations unknown to the Division at the date 
of the signing of this order. 

ORDER 

!. Voyager Financial Group shall Cease and Desist violation of Iowa securities laws and 
regulations. 

2. Andrew Paul Gamber shall Cease and Desist violation of Iowa securities laws and 
regulations. 


Dated this 2.0 day of September 2013. 

IOWA INSURANCE DIVISION 



By: Nick Gerhart 
Commissioner of insurance 
Iowa Insurance Division 
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ORDER 


I, Andrew Paul Gamber, attest that I am the sole member of Voyager Financial Group, 
LLC, and that I am authorized to enter into this agreement on Voyager’s behalf. I have read, 
understood and do knowingly consent to this Order in its entirety. By executing this consent, I 
understand that I am waiving my personal rights to a hearing, as well as waiving the rights of 
Voyager Financial Group, I understand that this Order is considered final administrative action 
that shall he reported by the Division to the Central Registration Depository and to the National 
Association of Insurance Commissioners. I understand that this Order is a public record under 
[owa Code Chapter 22 (2013) that will be disclosed to other state regulatory authorities, upon 
request, pursuant to Iowa Code section 505.8(6)(c) (2013). I also understand that the 
information contained in the Order will be posted to the Division’s web site and a notation will 
be made to my publicly available web site record that administrative action has been taken 


against me. 




S rd and sworn 



r-ewtor 


before me by Qq^DC^QSK. on this V^f^ dav of 

_,2013. 



KAREN EVkfiElf 


Nolaiy Public-Arttaruas 

Puloikl County 

MY Commission 07-02*2023 

commission #12394434 
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SECURITIES DIVISION 


In the Matter of: 

VFG, LLC f/k/a VOYAGER FINANCIAL GROUP, 
EQUITY ADVISORS, LLC AND SIDNEY EVANS 

Respondents. 


) 

) 

) Case No. 13-10-G013 
) 

> 

) 


QRDERJO CEASE, ftND -jPEStSar ■ AJflti 

NOlTCE'OrBMTTO IMPOSESaNCTIONS 




The Director of the New Me?deo Securities Division (“Director”) after investigation has 
good reason to believe, and therefore alleges the following: 


I, FACTS 

1. VFG, LLG:ftk/a Voyager Finaheial Group,.LLC (‘’VFG”) is a Delaware limited liability 
companywithitepnimfipaiplaceofbusiness located atSOl Technology Drive, Suite F, 
Little Rock, Arkansas 72223> 

2* Equity AdvisorsLLG (“Equity”) is a registered Investment Adviserin NewMexico with 
ttsprindipalplaceofbtisinessiocatedat9400HoIly AvenueNE,Buiidtng4, 
Albuquerque, New hfexico 87122. 

3. Sidney Evans (*‘EvanS w ) is ewrentlyregisteredin New Mexico ;as an investment adviser 
sales representative for Equity. Evans also acted as a selling agent for VFG. 

4. VFG structured and prompted investment transactions between buyers (investors) and 
seners by ideritt^ing poteidM seHers, usually veterans or others reviving structured 
government payments, from the United States, and persuading them to sell to investors a 
portion of tiaeif future stream of government payments for ajump sum. The income 
streams had fixed payment terms, including monthly payment amounts, duration (48,60, 
72,84 or 120 months) and set rates of return. 

5. Buyers did not receive an ownership interest in the underlying asset that provided the 
income stream, but merely a potential contractual right to receive the income stream from 

I 
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the pension, to reaceive'tjie Boy^nm«iit 

payments, streams away from VFG controlled escrow 

accounts, thefeby leav^ng a buyer soleiy pfifli a potential legal claim. 



7. VFG, hy andjthfpoglt Byiris,^de^ei^edlnvestdcs»byr describing the sale of income streams 
as valid arid prinftisfcible transactions, when in faeti United States government pensions 
and disability Inmefits tnay not be assigned or attached under 37 U.5.C. § 701 (military 
pension) and / or 38 U.S.G.. § 5301 (veterans’ disability benefits). See, In re Price, 313 
B.R. 805,810-810 (J3.D. Ark. 2004) (sale of debtor-service member’s future military 
pensions rights in return for lump sum payment from financial services company was 
void under 37 U.fi.C. § 701(4 etreh though service member redirected payments to 
personal accoimt); ifej^on v. Mwfbm, l08,R3d 51,55-56 (4th Gir. 1977); (assignment 
of fiiture payments is void under public policy); hrelearii 376 B.R. 765 (WJD.OK 

is voidand unenforceable pursuant to § 701j^|); see also-. 38U.S.C. § 530T(a)(l)-(3XA): 
“Paymentsofbenefitsdue ortobecomedue under any law administered by the Secretary 
shall not be &j$ignafe!Nxc^ by law... in any case 

where a beneficiary entitled to compensation, pension, or dependency and indemnity 

otherparson acquires fbrdtiroSiriera^ such benefit by payment of 

such compensation, pension, Prdependency 'and indemnity compensation, as the case 
maybe, except as provided in suhpaW^mph (El), and including deposit into a joint 



Sj or otherwise, such 
isprphibitcd.” 


8. VFG, by arid through Evans, prowdcri^ 

piepeied Sales Assislance AgKeerttent ( u 4greement ,: ) between a disabled veteran /seller 
and VFG. The^greemewr appointed VFG as the seller’s agent for the purpose of 
marketing the seller^ fixed pyments in exchange for a commission. Tint Agreement 
described the transaction as involving an “annuity” issued by Veteran Affairs' (such 
pensions and benefits, however, derive from Congressional appropriation). 



I constitute valid sales of payments and shall not constitute 
impermissible assignment... Seller acknowledges arid agrees that VFG makes no 
representations or warranties whatsoever conceiving whether a court of law 
would interpret the transactions contemplated herein as invalid assignments f ] or 
otherwise deem fim transaction invalid.” 


2 
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lhW would intetpmt ilae iier«! jn as invalid asrignments [ 

J or otherwise deem the transaction invalid." 


The seller also executed a Security Agreement that pledged fee income stream as 
collateral. to "acscimxt; 

receivable.”Lastly, the seller agreed to execute a VFG prepared Special Power of 
Attorney appointing Security Title Agency to facili^tetrausactifHis under the Contract. 

9. VGF, by and through Evans, feiled to adequately disclose to investors the risk of the 
sellers) of income streams rsdirecting those paymentsaway from escrow accounts and 
consequential loss to investors. 

10, VFG, by and through Evans, failed to adequately disclose to investors that the 
assignments described herein were prohibited by federal law, 

I t. During die period October 1,2011, to the present, Evahs soM sixteen (16) income 
streams to eight (8) New Mexico residents for a total of $651,968, and received $34,139 
in commissions. Each buyer was a Client of Equity. 

12. Gn April 22,2013, a Cease and Desist Order was issued by the State Of Arkansas against 
VFG for facilitating the selling Offoture mohfoly payments of |«iisi<m kcome steams for 
r lump sum. The Aransas preUmmatf order found foatswsondary sales of such income 
streams are wnaider^ investment cootractsundfoe^^^ 
registered or exempt. 


II. CGNCLDSIONS OF tAW 

13. The contracts for the purchase and sale of income streams at issue constitute a security 
under § 58“i3G^ld2.DD of foe^ewlwfexioci Uniform Securities Act (“Act"). 

14. 'VFG never registered or filed any proofOf exempdon^^ to with the Act, and / 

or federal law in connection with a covered security for offers and sales Of securities in 
New Mexico, in violation of § 58-13C-301NMSA1978, 

15. VFGi by and through Evans, deceived investors, as described in Paragraph 8, by 
representing that the sale of incomestreams as “annuities" and / or “accounts receivable,” 
and by represenfing the transaction as •‘valid’’ and not a "traporrmssible assignment,” 
when in feet, Gutted States government pensions and disability benefits may not be 


3 
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atttchedUhder37¥iS.a § 7# «ftd/w58;mC.§5301, in violation of §6 

58-110-501,502NMSA M 

pmhlbited under 37 thS,G> § 

SOy 021SIMSA1778. 

If; VFDand Evansjcmutted invjwtmefo v^ substantially risky since 

fiie scdWad any time, in violation of 

§§ 5.8-13C-501, 502NMSA 1978. 

18. Purchasers of securities sold byRespocdentsas described herein are entitled to 
notification of their right of rescission under the Act. Respondents must offer to 
repurchase the securities far cash in an amount equal tp foe consideration paid by the 
-pu r chase r plus interest at the legal rate of this state from the date of payment until the 
date of xesclssioni plus costs and reenable attOnteys’ foes, less all amounts actually 
received by purchasers to date, as provided by .§ 58410-510 NMSA 1978. 


III. ORDER 

Entry of this Order is in the public interest, appropriate for tho protection of investors and 
consistent vritii the purposes fairly intended by the policy sad provisions of the Act. 

IT IS, THEREFORE, ORDERED THAT: 

1, Pursuant to § 58*13C-604 of the Act, Respondents must cease and desist soliciting offers 
to purchase, and offering and selling unregistered securities of any Idnd in New Mexico 
without firstcoinplying'with nllreqiurementsofthe Act. 

% Wifomffcjaya;pfre($^ JRc^Oodpnts Uiusf notify all New 

Mexico investors of their rights as Outlined in Raragraifii fifteen^ (15)- Of 'fiiis Order. Prior 
to notij^iug therinvestors, Respondents must submit to the Director for review the written 
notice: that Respondents intend to preserit fo the investors. 

3. Withtallurty(30)claysfircmfoeen^ 

Director with documentation showing that New Mexico investors have been notified of 
their right to rescission. Such documentation may be in the form bf U8. Postal Service 
Foiio 3800, Receipt for Certified Mail. Respondents shall, within thirty (30) days ffom 
foe entry of this Order, provide the Director with foe names and addresses of all 
investors, foe amounts invested by each investor, and the date of each investment. 

4. No later than tiuriy-fiVe (35) days after each investor has acknowledged receipt of the 
offer of rescission. Respondents must provide the Director With evidence of each 
investor's decision withrespeetto theoffer. In foe absence of a reply ftom any investor 
Respondents may submit adequate propf that foe investor received foe offer and that 
thirty (3Q) days have elapsed since receipt of fop offer. 
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FURTHER, The directorcqntemplates taking thefollowing 
ACTIONS: 

t. Pursuant to § 5P-l$GMS®l'iofthe Act, Respondent VFG will be permanently baited from 
association until toy licensed broker-dealer, or investment adviser ih this state. 

2. Pursuant to § 58-13G-604 tofthe Act, the Director bto discretion to assess a fine up to 
$10,000 foreach violation of the Act The contemplated fines assess a $2,300 for each of 
the sixteen (16) sales of unregistered security, which reflects the seriousness 
Respondents’ deceptive conduct and failure to comply With law, therefore; 

a; GivH penalties of$4Q,000 wiH te iteposedonRespondent VFG; 

hi Givi! penalties of $40,000 will be imposed,jointly tod severally on 
Respondents Evans and Equity Advisors, ELC 

3. Pursuant to § 58-135-601 of the Act, each Respondent (VFG, Equity and Evans) wiU pay 
$ 1,500 for the cost of this investigation, 

4. Further proceedings may be conducted to determine whether Respondents have, violated 
additional proViSions of the Act and Whether further of alternative sanctions Should 
therefore be imposed. 


NOTICE OF ADMINSITRATTV'E HEARING RIGHTS 


hearing on theCease and Desist and Notice of Intent to Impose Sanctions iu theabove 
referenced matter. Administrative hearings are governed by § 58-I3C-604(b)(4)-() 1) NMSA 
1978. Respondents have fifteen (15) days from receipt of this notice to file a written request for 
a hearing. The request mhy besentby thS: Mail RRRor via em^ to the Director at 
victoria;suafOa’i^tafe The Director will set the matter for hearing no more than sixty 

■day^^^-titote-icaRrSow recelpt-of the heafihg request. The Director will 
promptly notify the Respondent of the time and pltoe tor hearing. The Directofior an appointee 
will cimduet tfe hea#ig ? DieOfrtotor or his appointee wtil p®?$ upop the admfrsibilit; 



As discussed more fully in 58-13C-604(b), any Respondent requesting a hearing is 
entitled to: appear on its own behalf or may be represented by an attorney; present all relevant 
evidence; to examine all opposing vdmesses who appear on any matter relevant to the issues; 
request tod obtain discovery, including toe names and addresses of witnesses. 
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VOYAX5ER in^NCIADGRQUP*LLC, AND 
RICHARD VOUMB»lAN 



14 ill? 18 PH \b t$ 


ARKANSAS $Ml| fc $ 0|P1. 

GASEffG S4M01? 

QEDERNO. S^2-O015*MRO6 

-MIDM 


SECOND CEASE AND DESIST ORDER 

Oil March. 14,2014, the Staff of the Arkansas Securities Department (‘'Staff”) Sled its 
Second Request for a Cease and Desist Order (“Request”), stating that it has information and 
certain evidence that indicates VFG, LLC Fk/a Voyager Financial Group, LLC (“VFG”) and 
Richard Younkman (“Younkman") have violated provisions of the Arkansas Securities Act 
(“Act”), Ark. Code Ann, •§ 23-42*101 through § 23-42-509, and the Rules of the Arkansas 
Securities Commissioner (“Rules”), The Artcansas Securities Commissioner (“Commissioner”) 
has reviewed the Request, and Based upon representations made therein, finds that: 

FINDINCSQRFACT 

The Staffs Request asserts the following representations of fact: 

1. VFG* LLC f5(k/a Voyager Financial Group* LLC (“VFG”) is a Delaware limited 
liability company registered to do business iii Arkansas. Until 2013 VFG’s principal place of 
busings was located at sli Technology Drive, Suite F, .Lithe Rock, Arkansas 72223. VFG is 

not registered with the Arkansas Securides Department (“Department “)in any capacity. 

2. Richard Younkman (“Younkman”) is a resident of Dallas* Texas. Younkman is not 
registered with the Department in any capacity. In addition, Younkman has not Been registered 
ort CRD with any state securities administrator since 2009. Younkman was employed by VFG. 

3. VFG issued, offered and sold investment contracts for income streams to investors. 


i 
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4. VFG offered and sold income streams to investors through selling agents, like 
Younkman, VFG authored and provided selling agents with all the documents necessary to 
offer and sell these income streams to investor's. 

■ 5. On or about ApriJ 20, 2012. and lyfay 18, 2012, VFG and Younkman offered and 
sold income streams to a married couple residing in Horatio, Arkansas, Arkansas Resident 1 
(“ARI”). AR1 invested approximateiy $63,000 in April and approximately $87,000 in May 
with VFG and Younkman. As part of the offer and sale of the income streams to ARI, VFG 
and Younkman provided a Closing Book to ARI. 

6. The Closing Book included a document prepared by VFG and titled Purchase 
Application. On page one of the Purchase Application it states, “A purchase of Payments is 
only suitable for persons who have adequate financial means and who will not need immediate 
liquidity from this asset. There is no public market for this asset, and we cannot assure that 
one will develop, which means that it may be difficult for you to sell your asset." This 
statement omitted and failed to provide ARI with full and complete disclosure of material 
facts, including, but not limited to, that the assignment of federal pensions or pension payments 
are prohibited by federal law, and the full extent of the illiquid nature of VFG's investments. 
Although VFG’s statement uses some disclosure language that is similar to that found in many 
private placement securities offering documents, no suitability information was ever gathered 
from ARI by VFG or Younkman. Since VFG included this language on its Purchase 
Application, VFG clearly understood that their investments were' not suitable for every 
investor. In spite of this fact, VFG and Younkman never ask ARI for their yearly income, 
liquid net worth, age, and investment experience. The Purchase Application is attached to the 
Request as “Exhibit 1". 


2 
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7. On page two of the VFG Purchase Application it discusses individual life insurance 
policy coverage on the seller of die income stream. In addition, on die same page of the 
Purchase Application it discusses wrap insurance policy protection provided by Lloyd's of 
London for the first two years of ARl’s investments. However, VFG omitted and failed to 
provide ART with foil and complete disclosure of material facts, including, but not limited to, 

1 details on tlie insurance coverage or the payment of premiums for this insurance. Also, VFG 
did not disclose the risks that the seller’s life insurance policy might not actually be purchased, 
premium payments might not be sent, the seller’s insurance polioy might lapse, or the seller's 
insurance policy might not be honored for some other reason. Further, VFG provided AR1 no 
details or proof that VFG ever had a wap insurance policy with Lloyd’s of London on the 
*• sellers Of the income streams purchased by AR1. Finally, VFG omitted and failed to disclose 
the fact that a life insurance policy provides no protection against the seller unilaterally 
stopping or redirecting the income stream payments away from ARL The Purchase 
Application is attached to the Request as “Exhibit 1 ”, 

8. The Closing Book also included a document prepared by VFG and tilled Contract 
for Sale of Payments. On page two, paragraph number five of the Contract for Sale of 
Payments it states, “For the consideration described in the Sales Assistance Agreement, Seller 
shall transfer and sell to Buyer at Closing one hundred percent (100%) of Seller’s right, title, 
and interest in and to the Payments”. This is clearly a. misstatement hi view of federal laws 
prohibiting the assignment or transfer of federal pensions. Also, this section of VfG’s 
Contract for Sale of Payments foils to adequately disclose to AR1 the risk that the sellers of 
income streams could at any time redirect the payments away from AR1. In the event that’the 
sellers redirected these income stream payments, then ARt’s only recourse would be a civil 
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suit against the sellers. Tire Contract for Sales of Payments is attached to" the Request* as 
"Exhibit 2” 

9. On page three of the Contract for Sale of Payments it also states, 10.2. BOTH 
PARTIES INTEND THAT THE TRANSACTION^) CONTEMPLATED BY THIS 
CONTRACT FOR SALE SHALL CONSTITUTE VALID SALE(S) OF PAYMENTS AND 

\ 'SHALL NOT CONSTITUTE IMPERMISSIBLE ASSIGNMENTS), TRANSFER(S), ’OR 
ALIENATION OF BENEFITS BY SELLERS AS CONTEMPLATED BY APPLICABLE 
LAWS; HOWEVER, CERTAIN RISKS EXIST.” While this document prepared by VFO 
mentions risks, VFO omitted and failed to provide AR1 with full and complete disclosure of 
any specific risks, In addition, this section misstates federal laws and court cases that clearly 
prohibittftjs assignment or transfer of federal pension payments sold by VFG‘and Younkman to 
AR1. Therefore, in spite of the language of this section of VFG’s Contract for Sale of 
Payments,; the sellers and not AR1 would maintain all rights and claims to these pension 
payments. v;,The Contract for Sale of Payments is attached to the Request as "Exhibit 2”. 

10. On page three of the Contract tor Sale of Payments it states, “10.3. BY 
EXECUTING THIS CONTRACT FOR SALE, BUYER AND SELLER ACKNOWLEDGE 
THAT BUYER AND SELLER ARE AWARE OF AND EXPRESSLY ACCEPT ALL RISKS 
ASSOCIATED WITH THE TRANSACTIONS) CONTEMPLATED HEREIN” While this 
section of the document prepared by VFG mentions risks, VFG omitted and failed to provide 
AR1 with full and complete disclosure of any specific risks. The Contract for Sales of 
Payments, is attached to the Request as “Exhibit 2”. 

11. Younkman did not provide any additional information to AR1 that rectified foe 
misstatements and omissions in the VFG paperwork as detailed above. Specifically, 
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Younkman did not tell AR1 that their investments with VFG were illiquid. In addition. 
Younkman never told AR1 that theseilers could stop of redirect the pension payments at any 
tirite. Finally; Younkman never told Alii that the transfer of assignment of federal pension 
payments was prohibited by federal law. 

CONCLUSIONS OF LAW 

12. " The incotne streams offered and sold by VFG and Younkman to ARl were 
securities as defined by Ark. Code Ann. § 23-42-102(17)(A)(xi). 

13. Pursuant to Ark. Code Ann. § 23-42-102(10), VFG is an issuer of securities. 

14. Ark. Code Ann. § 23-42-301(a) states it is unlawful for any person to transact 
business in this state as an agent unless he or she is registered under the Act Younkman 
violated Ark. Code Ann. § 23-42-301 (a) when he offered and sold securities to ARl as detailed 
in paragraph five. 

15«, Ark. Code Ann. § 23-42-301(bXl) states it is unlawful for an issuer to employ an 
unregistered agent except a nonresident agent who is registered by any other state securities 
administrator and who effects transactions in this state exclusively with registered broker- 
dealers. VFG violated Ark. Code Ann, § 23-42-301(b)(1) when it employed Younkman to 
offer and sell securities to ARl as detailed in paragraphs two through five. 

16. Ark. Code Ann. § 23-42-507(2) stales that it is unlawful for any person, in 
connection with the sale of any security, directly or indirectly, to make any untrue statement of 
a material fact or omit to state a material tact necessary in order to make the statement made, in 
the light of the circumstances under which it was made, not misleading. VFG and Younkman 
violated Ark, Code Ann. § 23-42-507(2) when they omitted to disclose material information 
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and they made material misstatements to ARl as detailed in paragraphs number six though 
eleven, 

17. Pursuant to Ark. Code Ann. § 23-42-209(a), whenever it appears to the 
Commissioner, upon sufficient grounds or evidence satisfactory to the Commissioner, that any 
person has engaged or is about to engage in any act or practice constituting a violation of any 
provision of the Act or any rule or order under the Act, the Commissioner may summarily order 
the person to cease and desist from the act or practice. The conduct, acts, and practices of VFG 
and Younkman threaten immediate and irreparable public harm. Based on the Findings of Fact 
and Conclusions of Law, this Cease and Order is in the public interest and is appropriate 
pursuant to Ark. Code Ann. § 23-42-209. 

ORDER 

IT IS THEREFORE ORDERED that VFG and Younkman immediately CEASE AND 
DESIST from offering and/or selling securities in Arkansas in violation of Ark. Code Ann. § 23- 
42-3Q1(a) and Ark. Code Ann. § 23-42-301(b)(l). VFG and Younkman are further ordered to 
immediately CEASE and DESIST from selling securities through the use of misstatements 
and/or omissions in violation of Ark. Code Ann. § 23-42-507(2). 

A hearing on this Order shall be held if requested by VFG and/or Younkman in writing 
within thirty (30) days of the date of the entry of this Order, or if otherwise ordered by die 
Commissioner. Such request should be addressed to the Commissioner and submitted to the 
following address; 

Arkansas Securities Commissioner 
201 East Markham, Suite 300 
Little Rock, Arkansas 72201 
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If no hearing is requested and none is ordered by the Commissioner, this Order will remain in 
effect until it is modified or vacated by the Commissioner. See Ark. Code Ann. § 23-42- 
209(aX2). , t) 


oAdmtk 



A, Heath Absbure 
Arkansas Securities Commissioner 

Date f f 
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FILED 


COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF BANKING AND SECURITIES! MY 12 AIHI: 07 


COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF BANKING AND 
SECURITIES, BUREAU OF SECURITIES, 
LICENSING, COMPLIANCE AND 
ENFORCEMENT 



DOCKET No. 130869 (SEC-CAO) 


VFG, LLC f/lca 

VOYAGER FINANCIAL GROUP, LLC 


CONSENT AGREEMENT AND ORDER 


The Ccwmnoawealth of Pennsylvania, acting through the Department of Banking and 
Securities (‘'Department), Bureau of licensing. Compliance and Enforcement (“Bureau”) has 
conducted an investigation of the business practices of VFG, LLC f/k/a Voyager Financial 
Group, LLC (“Voyager”) and its officers and employees. Based on the results of its 
investigation, the Bureau has concluded that Voyager has operated in violation of the 
Pennsylvania Securities Act of 1972,70 P.S. § 1-101 et seq. (“1972 Act"). Voyager, in lien of 
litigation, and without admitting or denying the allegations herein, and intending to be legally 
bound, hereby agrees to the terms of this Consent Agreement and Order (“Order”). 


BACKGROUND 


1. The Department is the Commonwealth of Pennsylvania’s administrative agency 
authorized and empowered to administer and enforce the 1972 Act. 

2. The Bureau is primarily responsible for administering and enforcing foe 1972 Act 

for foe Department. 

3. VFG, LLC f/k/a Voyager Financial Group, LLC (“Voyager 55 ) was, at all times 
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material herein, a Delaware limited liability corporation with, a principal place of business at 801 
Technology Drive, Suite F, Little Rock, Arkansas 72223. 

4. At all times material herein, Voyager maintained a web site (Web Site) at 
hUffi/ /voyaacr-financial,com . According to the Web Site, Voyager “is a national distributor, 
broker, and consulting firm for a diverse array of products, services, and contracts in. the 
financial services arena.” Moreover, according to tines Web Site, Voyager “specializes in the 
factored income stream market, working to satisfy the needs of both individuals and entities 
receiving structured payments and those wishing to take advantage of the stability and return on 
investment that these products can bring.” 

5. At all times material herein. Voyager located individuals (“Sellers”) who agreed, 
for a specific period of time, to assign their rights to monthly payments from ntilitaiy, civil 
service, or coiporate pensions to investors (“Investors”) in exchange for discounted, lump-sum 
amounts. Voyager facilitated all necessary transactions between the Investors and die Sellers 
using several contracts drafted by Voyager, which included a “Purchase Agreement,” a “Spousal 
Consent Form,” and an ‘Irrevocable Assignment of Cash Flow.” 

6. Pursuant to the “Purchase Agreement,” a Seller appointed Voyager as a “buying 
agent” As the “buying agent,” Voyager, through a sales force of agents, solicited an Investor 
who purchased an assignment of a Seller’s monthly pension payments (the “Assignment”) for a 
specific amount of time (the ‘Term”). 

7. The Terms of die Assignments ranged from 6 to 10 years. The purchase price 

(“Purchase Price”) of an Asrignmewt was determined by Voyager, and according to Voyager, the 
Purchase Price was based on the present value of the future monthly pension payments. ** 


2 




I 












6:18-cv-00944-DCC-KFM Date Filed 05/21/18 Entry Number 19-1 Page 33 of 68 


8. Voyager verified that the Seller was entitled to the monthly pension payments, 
and Voyager obtained the Seller’s credit report to ensure that there were no liens against the 
Seller’s monthly pension payments. 

9. V oyager obtained a “Spousal Consent Form” from the Seller if the Seller’s spouse 
was named as the primary beneficiary of the Seller’s pension. 

10. When an Investor purchased an Assignment through Voyager, die Investor 
submitted a check made payable to Voyager in the amount of the Purchase Price. Subsequently, 
pursuant to an “Irrevocable Assignment of Cash Flow” contract, the Seller assigned the rights to 
the Seller’s pension payments to the Investor for the Term. The Seller then deposited the 
Seller ’s monthly pension payments into an escrow account which was designated by Voyager; 
and the Seller granted the escrow company a power of attorney so that the escrow company 
could manage the account and direct foe monthly pension payments to the Investor. 

11. Pursuant to foe sale of an Assignment Voyager required that a Seller m am t afa a 
life insurance policy on foe Seller as the monthly pension payments were Hfe-contingent. 
Voyager requited that the Seller assign the policy to foe Investor as collateral security for all 
liabilities between foe Seller and the Investor. 

I 

12. Voyager offered Investors a rate of return of approximately 8% on foe 
Assignments. 

13. The Assignments described above are “securities” within foe meaning of Section 
102(t) of the 1972 Act, 70 P.S.§l-102(t). 

14. The Assignments were (a) not registered under Section 201 of the 1972 Act, 70 
P.S,§1-201; (b) not exempt from registration under Section 202 of the 1972 Act, 70 P.S.§l-202; 
and (c) not federally covered securities; and further, foe securities transactions relating to the 
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Assignments -were not exempt ftom registration, under Section. 203 of the 1972 Act, 70 P.S.§1- 
203. 

• 15. From in or about March 2011 through June 2012, Voyager offered and sold 
Assignments to at least 23 Pennsylvania residents for an aggregate amount of at least 
$3,650,366. 

16. At all times material herein, at least one of the Pennsylvania residents was over 

age 60. 

<J S? 

17. Some or all of the Assignments sold, to the Pennsylvania residents were 
assignments of rights to monthly payments from military pensions, and the assignment of 
military pensions is prohibited by 38 U.S.C.§5301. 

18. Voyages foiled to provide some or all Pennsylvania residents with, financial 
statements regarding Voyager, which disclosure would have been material for a reasonable 
investor to make an informed investment decision. To the extent that Voyager did not have 
disclosure documents, Voyager Med to disclose their nonexistence, which would have been 
material for areasonable investor to make an informed investment decision. 

19. Voyager failed to disclose some or all of the following material information 
concerning Voyager to some or all of the Pennsylvania residents: 

a. The financial condition, of Voyager; 

b. The identity and relevant background of the corporate officers of Voyager; 

c. Voyager’s operating history; and 

d. The assignment of military pensions is prohibited by 3 8 U.S.C. §5301. 


! 
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VIOLATIONS 

20. By engaging in the acts and conduct set forth in paragraphs i through 16 above. 
Voyager offered and sold the Assignments to Pennsylvania residents in willful violation of 
Section 201 of the 1972 Act, 70 P.S. §1-201. 

21. By engaging in the acts and conduct set forth, in paragraphs 1 through 19 above. 
Voyager, in connection with the offer and sale of the Assignments to Pennsylvania residents, 
omitted to state material facts necessary in order to make the statements made, in light of the 
circumstances under which they were made, not misleading in willful violation of Section 401(b) 
of the 1972 Act, 70 P.S.§l-40l(b). 

22. By engaging in the acts and conduct set forth in paragraphs I Ihrough 19 above, 
Voyager, in connection with the offer and sale of the Assignments to Pennsylvania residents, 
engaged in acts, practices, or courses of business which operated or would operate as a fraud or 
deceit upon any person, hi willful violation of Section 401(c) of the 1972 Act, 70 P. S. § l-401(c). 

AUTHORITY 

23. Because Voyager offered and sold the Assignments, which were not registered, in 
Pennsylvania in willful violation of Section 201 of foe 1972 Act, 70 P.S.§ 1-201, foe Department 
may permanently bar Voyager pursuant to Section 512 of the 1972Act, 70 P.S. §1-512. 

24. Because Voyager, in connection with foe offer and sale of foe Assignments to 

Pennsylvania residents, omitted to state material facts necessary in order to make foe statements 
made, in light of foe circumstances under which they were made, not misleading in willful 
violation of Section 401(b) of the 1972 Act, 70 P.S,§l-401(b), the Department may permanently 
bar Voyager pursuant to Section 512 offoe 1972 Act, 70 P.S. §1-512. r y' 
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25. Because Voyager, in connection with the offer ami sale of the Assignments to 
Pennsylvania residents, engaged in acts, practices, or courses of business which operated or 
would operate as a fraud or deceit upon any person, in willful violation of Section 401(c) of the 
1972 Act, 70 P, S. §l-401(c), the Department may permanently bar Voyage pursuant to Section 
512 of the 1972 Act, 70 P.S. §1-512. 

RELIEF 

26. Pursuant to Sections 512(a)(1), (2), (3), (4) and (5) of the 1972 Act, 70 P.S.§1- 
512(a) (1), (2),(3),(4), and (5), Voyager is PERMANENTLY BARRED from the date of this 
order from: 

a. Representing an issuer offering or selling securities in tins State; 

b. Acting as a promoter, officer, director, ox partner of an issuer (or an individual 
occupying a similar status or performing similar Junctions) offering or selling securities in this 
State or of a person who controls or is controlled by such issuer; 

c. Being registered as a broker-dealer, agent, investment adviser or investment 
adviser representative under Section 301 of the 1972 Act; 

d. Being an affiliate of any person registered under Section 301 of the 1972 Act; or 

e. Relying upon an exemption from registration contained in Section 202, 203, or 
302 of the 1972 Act. 

27. Voyager is ORDERED to comply with the 1972 Act, and Regulations adopted by 
the Department; and in particular Sections 201 and 401 of the 1972 Act, 70 P.S. §§201,401. 

28. Should Voyager fail to comply with any and all provisions of this Order, the 
Department may impose additional sanctions and. costs and seek after appropriate relief subject 
to Voyager’s right to a hearing pursuant to the 1972 Act. 
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FURTHER PROVISIONS 

29. Con sent . Voyager hereby knowingly,, willingly, voluntarily and irrevocably 
consents to the entry of this Order pursuant to Are Bureau’s authority under the 1972 Act and 
agrees that it understands all of the terms and conditions contained herein. Voyager, by 
voluntarily entering into this Order, waives any right to a hearing or appeal concerning the terms, 
conditions and/or penalties set forth in this Order. 

30. Entire Agreement This Order contains the entire agreement, between the 
Department and Voyager. There are no other teams, obligations, covenants, representations, 
statements, conditions, or otherwise, of any land whatsoever concerning this Order. Hus Order 
may be amended in writing by mutual agreement by the Department and Voyager. 

31. Binding Nature . The Department, Voyager, and all officers, owners, directors, 
employees, heirs and assigns of Voyager intend to he and axe legally bound by the terras of this 
Order. 

32. Counsel . This Order is entered into by the parties upon frill opportunity for legal 
advice from legal counsel 

33. Effectiveness . Voyager hereby stipulates and agrees that the Offder shall become 
effective on the date the Bureau executes the Crider (“Effective Date”). 

34. Other Enforcement Action . 

(a) . The Department reserves all of its rights, duties, and authority to enforce 

all statutes, rules and regulations under its jurisdiction against Voyager in fee future regarding all 
matters not resolved by this Order. 
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(b) Voyager acknowledges and agrees that this Order is only binding upon the 
Department and not any other local, state or federal agency, department or office regarding 
matters within Ibis Order. 

35. Authorization. The parties below are authorized to execute this Order and legally 
bind their respective parties. 

36. Connterparts , This Order may be executed in separate counterparts, by facsimile. 
and by PDF. 

37. Tides . The titles used to identify the paragraphs of this document are.for the 
convenience of reference only and do not control the interpretation of this dnmmant 

38. Finding . The Department finds that it is necessary and appropriate in the public 
interest and for the protection of investors, and consistent with the purposes fairly inte nde d by 
the policy and provisions of the 1972 Act to issue this Order. 

WHEREFORE, in consideration of the foregoing, including the recital paragraphs, the 
Commonwealth off Pennsylvania, Department of Banking and Securities, Bureau of Securities, 
Licensing, Compliance and Enforcement and VFG, LLC Pk/a Voyager Financial Group, LLC 
intending to be legally hound, do hereby execute this Consent Agreement and Order. 


FOR THE COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF BANKING AND SECURITIES 

BUREAU OF SECURITIES, LICENSING, COMPLIANCE AND ENFORCEMENT 
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FOR VFG, LLC fik/a VOYAGER FINANCIAL GROUP, LLC 








(fifle) 
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VFG,LLCf/k/t . 

VOYAGER I^NANCIALjSRpKP, LLC, 

and ANDREW GAMBER 
RESPONDENTS ; • < 
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CONSENT ORDER 1 


i! This Consent Qrdert‘ , Ordei'’) is enteredpursuantfo the Arkansas Securities Act, codified 
at Ark;Cod* ‘Aim:.ff 23dM£L thmagh 22d££S2 (“Act”), the Rides of the Arkansas 



ts of litigation. 



resol ving the issues 

rcon? 

Order, 


... _ MNDINGSQEFACT . t j ,/ 

*' Arkansas. .. 

£ t , Gfctnbjsr i*the maoa^ng member of VFO, owning .100% of the company as of February 
20,2Q13. At all .timesreferenced herein, Gamberijieid at least a 32% interest inWG. 
Gambor hasbeen the mBnBgmgmembersmceFebruary.28,2012, 

3 , Ricb^d Younlanan (‘ l Younkman”) ia a resident of BaUas, Texas. Younkman is not 
registered with the Department ip any capacity. In addition, Younkman, has not been 
registered on CRD with any state securities admuiistrator since 2003. Younkman was an 
agent,of VKh,, ■ . r . i 

4 An indiyidu^l who wants to, sell M$orher income stream ("sellar”) appointed VFG as an 
a^mrized "buyingageni” to submit a contingent oiler to aithirdrparfy buyer fltuyer’’). 

Vf G determined the present value 
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c WG the pdtfiStfd iHiyer with u4losijyff^^ fee infbrtaatioii 



The buyer and seller 

. _. ^:ib)&no^<n4Qd cpntnteis ore 

^l;i»g»?wofeb^ couil^ iElhr VFG 



9 lie buyer did not acquire title or o wnership of the underlying assert that provided the 
* income stream but acquired a contractual right to receive the income stream from the 
annuity or pension. 

.« Once fee selfer assigned the right to receive die income stream to die buyer, the ^e|(er 
* created an escrow account in his or her name and control. The seller granted the escrow 


that account and the mcorae-stream funds received. VFG worked with the buyer to 
instruct the escrow company to direct .payments of 4 monthly amount to fee buyer for die 
tenn agreed upon at tfae time of sale. 


11 .- 


polity on the seller of the income stream because the income Streams are life contingent. 
Further, the buyerhadtheoption to purdisseatwo-yeHr contestabilhywrapperthrough 


insurance policies and collateral assignments of pre-existing life insurance policies. 

• 2 Because the bi^wditi.not.acqpjire title or ownership of the underlying asset that provided 
*' fee ijtcpme stream, a seller could redirect the stream bade tp .the seller at any tune, 
lesytog ihe buyer with only a legal claim. . . 


4 * 

^iS^utanentsl^ involved parties. AdflWonally* YPOtpedftbd apercentage 
comnussioaifiom all sales at closing, ’ 

VFil dfewd' and sold inceme stremtis to tovesfisrs through seJHttg agents; 1 
- yotatoriah. 



lies in 31* states for an 

' estimated total of $34,245,351.4$ arid received an estimated $6,724,049.71 in 
ebdmdsaons. WS paid additional comttdssfeimtbanestimmed eighty-oneagents 
between' Februaiy■ : JS6ii and July 2012. Multiple sales Were made to two Arkansas 
naidentsdurtogthattiirie. 

i6 # #12, and May 18, 2012, VFG laid Yrrontonan offered and sold 

Income streams to a married coupfe residing in Horatio, Arkansas; Arkansas Resident 1 
(“AR1”)* AR1 invested approximately $83,000 in April and approximately $87,000 in 
May wife VFG and Younkinan, As part of fe e offer ami sale of fee income streams to 


SLa 


17. 


Ohphgeohe of fee PurchaseAp^ica#hrttrtatiBS, “A purchase of laments 
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I nature of VFG’s investments. 



18 VfG Purchase Application, if discusses individual life insurance 

‘pdl^ coverage onfoeseller offoe intome stream; lu additida, on foe same page of foe 
Purchase Application it discusses wrap msuraace poii^ protecti(m piiovided by Lioytf$ 
of London fer the first two years of API’s mvestraertts. Efawevfov VFG omitted and 
foiled to provide ARl with foil and complete disclosure rtfiti qtartoi Aws, infoatit^ font 
not limited to, details on the insurance coverage or foe payment of premiums for this 
insurance. Also, VFG did not disclose foe risks that foe seller’s life insurance policy 
might hot actually be purchased, premium payments might not fee sent, the seller’s 
insurance policy might lapse, or foe seller’s insurance policy might not be honored for 
some ofoer reasba* Furfo«i #G provided AM no detalb mprsof that VFG ever had a 
wrap insurance policy with Lloyd’s of London on foe sellers of foe incline streams 
purchased hy ARl, finally, VFG omitted and foiled to disclose fee feet that a life 
insurance policy provides do protection against foe seller unilaterally stopping or 


29 The Closing Book also included a document prepared by VFG and titled Contract for 
‘ Sale of P^ments. On page two, paragraph number five of foe Contra# for Sale of 
Payments it states, ‘Tor foe consideration described infoe Sales Assistance Agreement, 
Seller shall transfer and sell to Buyer at Closing one hundred percent (100%) of Seller’s 
right* tide, and interest in and to foe Payments”. This is clearly a misstatement in view of 
federal laws prohibiting foe assignment or transfer of federal pensious. Also, this section 
of VFG’s Contract for Sale of Payments foils to adequately disclose to ARl foe risk font 
foe sellers of income streams could at any time redirect foe payments away from ARl. In < 
foe event that foe setters redirected these income stream payments, foes ART’S only 


20 . „ 


.BOTHRARITES 


fOR SALE 'SHALL CONSTITUTE VALID SALE(Sj QF PAYMENTSAND SHALL 
NOT COfl^TFltJTE IMPERMISSIBLE ASSIGNMENT'S), TRANSEER(S), <jR 
ALIENATION £)F BENEFITS BY SELLERS' AS C^NtlfeArED BY 
APPLICABLE LA^t HOWEVER, CERTAE* RISKS EXIST:* While this document 
prepared by WG menfiens risks, VFG omitted and foiled to provide ARl with fell and 
complete disclosure of any specific risks. In addition, this serifon misstates federal laws 
and court case? foot cfe&riy prohibit foe assignment or transfer of federal pension 
phymeiife sold fey_VEG and Younikman to ARL Therefore, in sjjiife of die language Of 
this section of VEfJ’s Contract for Sale of Payments, foe skiers and not ARl would 
maintain all rights mid claims to these pension payments. 

21 °° page three of foe Contract for Sale of Payments it states, “10.3. BY EXECUTING 
' TfOS CONTRACT FOR SALE, BUYER AND SELLER ACKNOWLEDGE THAT 
BUYER AND SELLER ARE AWARE OF ESRRESSLY ACCEPT ALL RISKS 

ASSOCIATED Wma THE TRANSACTTONfS) COME^LAIED HEREIN.’’ While 

- . s, VEG omitted and felted to 

srisks 


22 In eight separate transitions ranging from on or about June 6,2011, to August 2,2012, 
‘ VFG Oifforad and sold feemne streams to an Arkansas resident, Arkansas Eeridenf 2 
(“AR2"). 
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23 V'X’VJ 

' ^'ihas never 


Ssrmi^LAw ^ 

24 4dF ^5*^ .4*fo< $ fnfeliirtBs investnieirt coutract within the 

c^utraptSjaiidiuv therefor a^uritypur^aat 



27 Ark. Code Ann. § 23-42-501 provides that it fa imlnwfiiffnr any person to offer Or Sell 
any secia%ujtiesjs it fa registered, exeotok o rac -°ve^ 


28 


registOTed 1 exetnt)t frqoi rBgistration, or a coveredsecurity. Therefore, VFG and Gamber 
violated Arfc. Coda Ann. g 23-42-S6k 

2 g Ark. Code;Attn. S~ 23-42-30M b3(l) states ft: is unlawful Jbr an issuer to employ an 
. ? unreijistered Vg&M m&pt i.wtimident agent whoris rpginl^nBd by asay ctffieur state 
securities administrator end who. effects transactions in this state exclusively, with 

• registered brokeodealprs. VEO violated Ark. Code Ann.£ 23-42-301fl )VlV when ft 

3Q Ark. Code Aim. § 23-42-507( 2), states that it is unlawful for. my person, in connection 
wj&ifoe. safe of any security. direefly or indirectly, to mafee„any rnfoue statiperft ,of a 

• material fact or omit to. state a material foct necessary.in order to maketim statement 

mad% in the light of. the circumstances under which it was made, not misleading. VFG 
and Younkman violated Ark, Code Ann, 8 23-42-507(2 :) when they omitted to disclose 
materi al information aodtiieymade material misstatements to AR1 as datailed m this 
Order.,. .... {•• , r . 

Aik. Code, Ann. S 23-42>209(c Y permits tie - informal disposition of a 

• ki> AM-aHuiimA *, ( ^ f 

ORDER . 


or 



er . 
consistent 


set oiititifj^agraplKtwm(iyifotirfo 

nece$s^$nd : ^ 4 .. ...... „ .. 

wt fo|^ ^ provisions of foe 

a full understanding of its terms and sigpiiCcance.. It is further agreed that the Commissioner has 


to a itetofog jfii this matter add injudicial revtsi^r of this Order. '• • • 



made wifiun.thiriy (30)dayspfthe entry of this Order; OrderNo.'S-i2-00l5-13^t02» hthe 
Matter , qjfyFG: { ' tXCffk/d fey^ger Finmi^Gnnp. KLC, Afrffitymtffc Kevin McNiny, v 
Rpbtyl&nty is affirmed as to Raspond^ts reqiaiiring that they ceaSe and 

desi$tfo^.:me'^ securities in Viol^ticdd of the 44 tind Rdfes; Older No. S- 

12-06l5-14^Rd^ M^ tf VFG, h?<tRieh* 


a : 
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A. Haath Abshure ,, ;!1 . 

Arkansas Securities Commissioner 



Date 


Andrew Gamber; individually and on behalf of VFG, LLC fik/a Voyager Financial Group, LLC, 
as its managing member, hereby agrees to the entry of this Consent Order, and consent to all 
terms, conditions, and orderscontained therein, rmd waives any right to an appeal of mis Order. 


jf 

Date 



Andrew Gamber 


Approved as to Content andForm: 



Arkansas Securities Department 
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Arkansas Securities Department 


csh/m- 

Date ! 



10 
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Ih'debt: 



STATE OF FLORIDA 

OFFICE offikanciai,ee^ulation 


INRE: 


Administrative Proceeding Docket 
Number: 



0204-1*09/13 


and CHAD E. HILL, 


0204a-I-09/13 


and WARREN R. THOMPSON, 
CRD #856361 


0204b-I-09/l3 


and GARYM. PAULZAK, 
CRD # 1214583 


Respondents. 


0204c-I-09/13 



FINAL ORDER AND NOTICE OF RIGHTS AS TO 

llcqnly 

The State of Florida, Office of Financial Regulation (hereinafter “Office"), being charged 
vfith the administrative and civil enforcement of Chapter 517, Florida Statutes, and the Rides 
promulgated thereto, hereby enters this Final Order and Notice of Rights against VFG, LLC fiTc/a 
Voyager Financial Group, LLC, (“VFG”), for violations of Chapter 517, Florida Statutes, and in 
support thereof makes the following Findings of Fact and Conclusions of Law: 


FINDINGS OF FACT 


L On or about June 23,2014, the Office issued an Administrative Complaint 
(hereinafter “Complaint”). A copy of which is attached hereto as Exhibit “A.” 

2. The Complaint incorporated a Notice of Rights. Said Notice fully advised VFG it 
had 21 days after receipt of the Complaint to request an Administrative Hearing from the Office 
and thatfailure to do so would constitute a waiver of such rights. 
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3. The Complaint was served upon VFG on July 21,2014. A copy of the United 
States Postal Service electronic delivery receipt is attached hereto as Exhibit “B.” 

4. As of the: date of entry of this Final Order, VFG has failed to file a petition for 
hearing or to file any other document with the Office. 

5. The Respondent has not alleged any basis for equitable toiling. See Patz v. Dept. 

of Health. 864 So.2d 79 (Fla. 3rd DCA 2003). 

| 

6. The Statement of Facts, as set forth in the Complaint, being uncontested by VFG, 
are therefore accepted as true and correct and is adopted by the Office as the Findings of Fact of 
this Final Order and Notice of Rights. 

CONCLUSIONS OF LAW 

7. VFG failed to file a Petition for an administrative hearing or any other document 
demonstrating compliance with Rule 28-106.2015, Florida Administrative Code, within 21 days 
of receipt of the Complaint, and therefore have waived their right to a hearing. See Rule 28- 
106.111(4), Florida Administrative Code. 

7; The Conclusions of Law set forth in the Complaint being uncontested by VFG are hereby 
accepted as true and correct and are adopted by the Office as the Conclusions of Law in this 
Final Order. 

NOW THEREFORE, based on the foregoing Findings of Fact and Conclusions of Law, it 
is hereby ORDERED that; 

1. VFG shall CEASE AND DESIST from any further violations of Chapter 517, 
Florida Statutes and the rules promulgated thereto. 


2 
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t Within thirty (3d) days oftte docMng^ VFG shall pay an 

ADMINISTRA'llVE FINE ofS^OiOttOO. lliisa^nisttative fine shall be submitted in the 



Service. Such payment shall reference AifcSini'!^ Number 0204-1- 


M13 tod shall be setit to the attention o f Agency (Clerk. Post Office Box 8050. 
Tallahassee. Florida 323144*050. 



Office of Finanaal Regulation 


NOTICE OF RIGHTS 


A PARTY WHO IS ADVERSELY AFFECTED BY THIS FINAL ORDER IS 
ENTITLED TO JUDICIAL REVIEW PURSUANT TO SECTION 120.68, FLORIDA 
STATUTES. REVIEW PROCEEDINGS AREGQVEHNED BY THE FLORIDA RULES OF 
APPELLATE PROCEDURE. SUCH PROCEEDINGS ARE COMMENCED BY FILING AN 
ORIGINAL NOUCE OF APPEAL WITH THE AGENCY CLERK OF THE OFFICE OF 

fmancial 'Regulation, the fletcsher building* suite m, 200 east gaines 

STREET, TALLAHASSEE, FLORIDA 32399*G37@ OR BY MAIL TO P.O. BOX 8050, 
TALLAHASSEE, FLORIDA 32314.8050, AND A COPY, ACCOMPANIED BY THE FILING 
FEES AS REQUIRED BY LAW, WITH THE DISTRICT COURT OF APPEAL, FIRST 
DISTRICT, 2000 DRAYTON DRIVE, TALLAHASSEE, FLORIDA 32399-0950, OR WITH 
THE DISTRICT COURT OF APPEAL IN THE APPELLATE DISTRICT WHERE THE 
PARTY RESIDES THE NOTICE OF APPEAL MUST BE FILED WITHIN 30 DAYS OF 
RENDITION QF THE ORDER TO BE REVIEWED. 


3 
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CRKllFlCAFE OF SEKttTCF 



■m bq* ao50 

Talitesee, FL 32314-8050 
Email: Agencv.Clerk@flofr.com 
mX«50) 410-9889 
Fax: ($0)410-9663 


Service List: 


VFS, LJjC fik/a Vqyager Financial Group, LLC 
900 S. Slutckleford Rd.» Suite 300 
Little Rock, AR 72211 


Chad E s Hill 

6022 Sterling River Way 

Nicevffle,FL 32578 


Warren R. Thonyusqn 
Ahhwhy Pros, ike. 

362 GulfBreeze Parkway, Suite 380 
QulfByeeze,FL 32561 


Gary M. Paulzak 
171 Eldridge Rd 
Fort Walton Beach, FL 32547 


4 
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STATE 0F FLORIDA 
OFFICE OF FINANCIAL REGULATION 


IN RE: 

VFG, LLC 

Wt/a VOYAGES FINANCIAL GROUP, LLC 

and CHAD E. HILL, 

and WARREN It THOMPSON, 

CRD #856361 

and GARY M. PACLZAK, 

CRD #1214583 


Administrative Proceeding 
Nos.: 0204*1-09/13 


0204S-1-09/I3 

02040-1-09/13 

0204c-l-Wl3 


Respondents. 


/ 


administrative complaint and notice of rights 


directed to administer and enforce Chapter 517, Florida Statutes, and having reason to believe that 
Respondents VFG, LLC f/k/a Voyager Financial Group, LLC, (“VFG”) and Chad E. Hill, (“Hill”), 
and Warren R. Thompson, ("Thompson”), CRD # 856361, and Gary M. Paulzak, ("Paulzak”), CRD 
# 1214583, (collectively “Respondents”), violated Chapter 517, Florida Statutes, hereby files this 
Administrative Complaint and Notice of Rights (“Complainr). The Office gives notice to 
Respondents that, pursuant to Chapter 517, Florida Statutes, the Office will enter a Find Older 
imposing statutory penalties authorized by Chapter 517, Florida Statutes, as provided in Section 
517.221, Florida Statutes. In support thereof, the Office states the following: 

L statutory authority and jurisdiction 

1. The Office is the state agency charged with the administration and enforcement of 
Chapter 517, Florida Statutes, and the rules promulgated thereunder, pursuant to Sections 
20.12i(3)(a)2., and 517.03(1), Florida Statutes. 


EXHIBIT ^ 
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2. The Office has jurisdiction over the subject matte by virtue of Section 


Florida Statutes. 


II. 



3. VFG is a Delaware limited liability corporation, with its last known principal place 


of business at 801 Technology Drive, Suite F, Little Hock, Arkansas 72223. 


4. At no time material hereto, has VFG been licensed or registered with the Office in 
any capacity pursuant to Chapter 517, Florid# Statutes. 

5. Hill is a registered insurance agent, holding license number EH971. Hill Is not 



any Capacity 


pursuant to Chapter 517, Florida Statutes. 

6. Hill’s last known address is 6022 Sterling River Way, Niceville, PL 32578. 

7. Thompson is registered as an insurance agent, holding license number A264746. He 


was previously registered with the Office as an associated person beginning in 1978. He was last 
registered with the Office as an associated person of Peak Securities Coiporation from March 20(36 


through July 2007. 



registered with the Office in any capacity pursuant to Chapter 517, Florida Statutes. 

8. Thompson’s last known address is 3771 Victorian BIv4„ Gulf Breeze, EL 32563, 

9. Paulzak is registered as an insurance agent, holding license number A202245. He 


was previously registered with the Office as mi associated person beginning in 1988. Paulzak was 
last registered with the Office as an associated person of Girard Securities Inc. from April 2003 
through April 2005, Paulzak is not presently, .and at no time material hereto has he been, registered 
with die Office in any capacity pursuant to Chapter 517, Florida Statutes. 

10. Paulzak’s last known address is 171 Eldridge Rd., Fort Walton Beach, FL 32547, 


2 
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11. The Office conducted an investigation ofVFG’s records for the period February 
2011 through July 2012 pursuant to Section 517.201, Florida Statutes. 


THE VFG "PROGRAM” 



or ‘’streams”) derived from assets that have fixed payment amounts awl terras, such as retirementor 
military pension streams. VFG marketed its services and products through its “independent 


contractors ” “agents’’ and various internet websites. Potential sellers would contact VFG. VFG 
would then determine the present value of the streams, and sell the streams to investors through the 
various independent sale? agents including the Respondents. An individual who wanted to sell his 
or her. stream would appoint VFG as their agent to submit a contingent offer to a third-party buyer. 
VFG submitted an offer sheet to the buyer through one of its independent sales agents, including.foe 
Respondents. The investorwculdpay the purchase price to VFG, VPG provides the buyer with a 
"closing book” comprised of all. the information gathered from the seller regarding the income 
stream. The buyer and seller would not directly communicate during this process. All information 
and contracts were provided by VFG All paperwork bore the VFG logo. If a buyer wanted to 
purchase a stream, the buyer would be given a purchase application, and dim VFG would accept 
foe offer to purchase on behalf of the seller. VFG kept track of and updatedinventory lists to 
forward to its independent sal® agents to sell to buyers. Thebuyer would not acquire tide or 
ownership of the underlying asset that provided foe stream, only a contractual right, to the extent 
deliverable by the seller, to receive the income stream, from the annuity or pension, Once foe seller 
assigned the right to receive the stream to the buyer, foe seller created an escrow account in his or 
her name and control. The seller then granted foe escrow company dnrable power of attorney 
enabling the escrow oompaay to menage that account and the stream funds received. VFG would 
work with thebuyer to instruct the escrow company to direct payments of a. monthly amount to the. 


3 
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Because tile hiiyer would not acquire title of 
stream, sellers could redirect the stream back to 



themselves at any time, leaving % buyers With only a legal claim. 

13. At no time material hereto, was VFG Hcensed or rcffalered with foe Office in any 
capatitypursoant to Chapter 517, Florida Statutes. 

14. VFG marketed and sold unregistered securities in the form of streams to investors in 
Florida though independent sales agents including the Respondents to at least four Florida residents. 

15. Hill sold streams through YFO, directly or indirectly with Psulzak and Thompson, to 
at least three Florida investors. 

16. Thompson sold streams through VFG, directly or indirectly, to at least two Florida 
residents. 

17. Paulzak sold streams through VFG, directly or indirectly, to at least two Florida 
residents. 


CQ1MT1 - VtoMon of j 517.07. Florida Statutes, - sale of unregistered secaritfes 



18. 


contained 


within Paragraphs 1 —17. 

19. Respondents violated Section 517.07, Florida Statutes, by selling securities within 
Florida, which did not qualify for an exemption under Sections 517.051 or 517.061, Florida 
Statutes, and which were not federally covered securities and which were not registered pursuant to 
Chapter 517, Florida Statutes. 

COURT U - Violation of g 517,12(1). Florida Statutes. - sah>J>v unregistered dealer and 


associated p^ns 


20 . 



within Paragraphs 1-17. 


4 
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21. Respondents violated Section s! 7.12(1), Florida Siatut^, by selling securities within 
Florida without first being registered pursuant to Section 517.12, Florida Statutes. 

Cease and Desist 

22. Section 517.221(1), Florida Statutes, authorizes the Office to issue and serve upon, 
any person a CEASE AND DESIST order whenever ffie Office has reason to believe that such 
person is violating, has violated, or is about to violate my provision of Chapter 517, Florida 
Statutes, or any rule or order promulgated by the Office. 

23. Section 517.221(3), Florida Statutes, provides that the Office may impose and collect 
aft administrative fine against any person found to have violated any provision pf Chapter 517, 
Florida Statutes, or any rule or order promulgated by the Office in an amount not to exceed $ 10,000 
for each such violation. 

Disciplinary GirideBnes 

24. The Office’s disciplinary guidelines are set forth at Rule 69W~10 : DQ.001, Florida 
Administrative Code, pursuant to Section 517.161 l(i), Florida Statutes, and may be accessed via 
the internet at bttp://www.fiofr.ccm/sccurities/indcxybtm. 

PROPOSED AGENCY ACTIOK 

I. NOTICE IS HEREBY PROVIDED that the Office will enter a Final Order in this 
matter, subject only to die Notice of Rights herein, fa Its Final Order, the Office will: 

a. Order Respondents to CEASE AND DESIST from violations of Chapter 517, 
Florida Statutes, and any ruite of order promulgated by the Office, 



5 
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b. Impose an administrative fine in the amount of $60,00400 on VFQ^LLG, 
filc/a Voyager Financial Group,. LLC. 

c. Impose an administrative fine in theamount of $45,000.00 on Chad E. Hill. 

d. Impose an administrative fine in the amount of $30,000.00 on WatrUti 
Thompson. 

e. Impose an administrative fine in the amount of $30,000.00 on Gary M. 
Paulzak. 

f. Impose «ny other action or further relief as may be neoessary and appropriate. 


mmPJT.RigffXS 

NOTICE IS HEREBY GIVEN that die Respondents may request a hearing to be conducted in 
accordance with the provisions ofSections 120.569 and 120.57, Florida Statutes. Requests for such 
a hearing must comply with the appropriate provisions of Rules 28-106,104,28-106201,28* 
106.301, and/or 28-106.2015, Florida Administrative Code, as appropriate. Requests must be filed 


within twenty-one (21) days of the receipt of this Administrative Complaint and must be filed 

with: 

Agency Clerk 

Agency Cleric 

Office of Financial Regulation 

OR .Office of Financial Regulation 

Office of the General Counsel 

Officeof the General Counsel 

Suite 118, The Fletcher Building 

PA Box 8050 

200 East Gaines Street 

Tallahassee, FL 32314-8050 

Tallahassee, FL 32399-0379 
(850)410-9889 

(850)410-9889 


shall be deemed a waiver of oil rights to a hearing, and a Final Order will be entered wifeout tiirther 
notice. Should the Respondents request such a hearing, Respondents have the right to be 
represented by counsel or other qualified representative, to offer testimony, either written or oral; to 


6 









6:18-cv-00944-DCC-KFM Date Filed 05/21/18 Entry Number 19-1 Page 56 of 68 


call awl cross-examine witnesses; and to have subpoenas and subpoenas duces tecum issued ob 
theif behalf. 


Pursuant to Section 120.573, Florida Statutes, Respondents ate further advised dial mediation is not 
available. 



Office of Financial Regulation 
400 W. Robinson Street, Suite S-225 
Orlando, Ft, 32801 
(407) 245 --0608 


7 
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I HEREBY CERTIFY that a true and correct copy of the foregoing Administrative 
Complaint and Notice of Rights, was provided by certifiedmail, return receipt requested, to the 



V3F.G, LLC tfk/a Voyager Financial Group, LLC 
SOI Technology Drive, Suite F 
Little Rock, Arkansas72223 

Tin mi 703** 34 si bwa 

Chad E. Hill 

<9022 Sterling River Way 

Niceville, FL 32578 

*11 7111 'mi 7034 3453 bT?l 


11 Tl*}*! 1111 7034 3451 tSfll 
11 Till nil 7034 3451 {,102 


Warren R. Thompson 

3771 Victorian Blvd 

Gulf Breeze, FL 32563 

11 Till 1111 703.4 3451 bib4 

Gary M. Panlzak 
171 EldridgeRd 
Fort Walton Beach, FL 32547 

11 7111 1111 7034 3451 falS? 


8 













6:18-cv-00944-DCC-KFM Date Filed 05/21/18 Entry Number 19-1 Page 58 of 68 



u/v/rmsMTcs 

m POSTAL SERVICE* 


Date: July 21,2014 
andrea CAIN: 

The following is in response to your July 21,2014 request for delivery information on 
your Certified Mail™ item number 9171999991703434596889. The delivery record 
shows that this item was delivered on July 21,2014 at 9:24 am in LITTLE ROCK, AR 
72211. The scanned image of the recipient information is provided below. 



Address of Recipient: 



Thank you for selecting the Postal Service for your mailing needs. 

if you require additional assistance, please contact your local Post Office or postal 
representative. 

Sincerely, 

United States Postal Service 


EXHIBI T 8 
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STATE OF CALIFORNIA 

BUSINESS, CONSUMER SERVICES AND HOUSING AGENCY 
DEPARTMENT OF BUSINESS OVERSIGHT 


TO: Voyager Financial Group, LLC 
VFG, LLC 

1431 Merrill Dr., Suite H 
Little Rock, AR 72211 

801 Technology Drive, Suite F 
Little Rock, AR 72223 
and 

http ://voyager-fiuanciaLcom 


DESIST AND REFRAIN ORDER 


(For violations of section 25401 of the Corporations Code) 

The Commissioner of Business Oversight finds that: 

1. At all relevant times. Voyager Financial Group, LLC, a Delaware limited liability company, 
maintained addresses at 1431 Merrill Dr., Suite H, Little Rock, Arkansas, 72211 and 801 Technology 
Drive, Suite F, Little Rock, Arkansas 72223. Voyager Financial Group, LLC also engaged in 
business under the name VFG, LLC (“Voyager”). Voyager maintained a website at http://voyager- 
financial.com. 

2. According to the website at http://voyager-financial.com, Voyager “is a national distributor, 
broker, and consulting firm for a diverse array of products, services, and contracts in the financial 
services arena.” Further, according to the website, Voyager “specializes in the factored income 
stream market, working to satisfy the needs both of individuals and entities receiving structured 
payments and those wishing to take advantage of the stability and return on investment that these 
products can bring.” 
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3. Beginning in at least 2012, Voyager offered or sold securities, in the form of investment 
contracts, called “Veterans Benefits” or "Veterans Benefits’ Contracts.” Voyager structured and 
promoted investment transactions between investors and sellers, usually veterans of the armed forces 
who receive structured payments such as a military pension or disability benefits from the United 
States government. Voyager identified potential sellers and persuaded them to sell to investors a 
portion of their future government payments for a lump sum. Voyager prepared and provided to the 
investor and seller contractual documents such as a “Sales Assistance Agreement,” “Purchase 
Application (for the Purchase of Payments),” "Contract for Sale of Payments” and “Offer of Sale of 
Payments.” 

4. In connection with these offers and sales of securities, Voyager failed to fully disclose to 
potential investors that: 

a. The assignment of United States government pensions and disability benefits is 
prohibited by federal law, specifically 37 United States Code, section 701, and 38 United States 
Code, section 5301; and 

b. The investors did not acquire title or ownership of the underlying asset that provided 
the income stream from the government payment, but merely a potential contractual right to receive 
the income stream. Sellers, who lawfully retained the legal right to receive the government payments, 
could redirect the income stream away from Voyager’s control at any time, leaving the investors with 
only a potential legal claim for recovery of the government payments against the sellers. 

Based upon the foregoing findings, the Commissioner of Business Oversight is of the opinion 
that the securities offered or sold, by Voyager Financial Group, LLC and VFG, LLC were offered or 
sold in this state by means of written of oral communications that omitted to state a material feet 
necessary in order to make the statements made, in the light of the circumstances under which they 
were made, not misleading, in violation of section 25401 of the California Corporate Securities Law' 
of 1968. 

Pursuant to Corporations Code section 25532, subdivision (c), Voyager Financial Group, LLC 
and VFG, LLC and those who act on their behalf are hereby ordered to desist and refrain from 
offering and selling securities in the State of California by means of any written or oral 
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communication which includes an untrue statement of material fact or omits to state a material feet 
necessary in order to make the statements made, in the light of the circumstances under which they 
were made, not misleading. 

This Order is necessary, in the public interest, for the protection of investors and consistent 

with the purposes, policies, and provisions of the Corporate Securities Lav/ of 1968. 

Dated: November 7,2014 JAN LYNN OWEN 

San Diego, California Commissioner of Business Oversight 

By„___ 

MARY ANN SMITH 

Deputy Commissioner of Enforcement 
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IN THE MATTER OF § Order No. 

SOBELL CORP. AND ANDREW QAMBER § 


BNP- 16 -GD 0-1741 


TO; SoBell Corp, 

TQOO Highland Gplpriy Park,- Suite 5203, Rldgeland, MS 39157, and 
cto Capital Cpippmte Services, Ine., 240 East Capital Street. Suite 840, 
Jackson, MS39201 

Andrei Gamber 

1000 Highland CCteny Park, Spite §203, Rldgeland, MS 39157, and 
742 CR4B4, Jeneaboro, AR 72404 


EMERGENCY CEASE AND DESIST ORDER 

This Is yotir OFFICIAL NOTICE of the issuance by the Securities Gomrtrfssioher 
of the State Of Texas .('Sscuriflee Commlastene^ of an EMERGENCY CEASE AND 
DESIST QRDERpursyanfte Section 13-2 of The Securities Act, Tex Rev. Clv. Stat. 
Arm, arts, 6814 td5$MM pest20W& Supp. 2015) pe Securlttes ;«>. 

The Staff of the Enforcement Division of the Texas State Securities Board (“the 
Securities Board") has presented evidence sufficient for the Securities Commissioner 
to find that: 

FINDINGS OF FACT 

1. SoBell Corp. (“Respondent SoBell") is a Mississippi Profit Corporation. It 
maintains a last known address at 1000 Highland Colony Park, Suite 5203, 
Ridgeland.MS 39157. 

2. Andrew Gamber (“Respondent Gamber”) is the Incorporator of Respondent 
SoBell. He maintains iaSt knowrt addresses at 1000 Highland ©felony Park, Suite 
5203, Rldgeland, MS 39157 and 742 Cr 404, Jonesboro, AR 72404. 

3. Respondents are describing Respondent SoBell as follows: 
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■•a.. 

h, 

a. 


Respondent SoBell is offering and selling structuredCash that offer 
“.... ~.r RCtUrns* arid * "" """ “ 



Respondent SpBell is "a factoring company 
the purchase of a broad range of Structured Gash Flows. 


SoBell's "management has decades of experience in the 


finariolsl seryipea. industry, and has partnered 
GdHe#5n firms to provide industniMeaiding contractual 
escroyi/aervlces and " 


and debt 



d. Respondent SejBetl Is responsible for the overall business and operations 
of tne sates process." 

4. Respondents are offering and selling pension income stream Investment 
opportunities in Texas (the “SoBell Pension income Stream Program"). The 
SoBell Pension Income Stream Program is described as follbws: 

a. The seller of the structured cash flow, through a signed agreement, grants 
Respondent SoBell, as the seller’s agent, the auttiOrity to sell the income 
stream on their behalf for a pre-negotiated price. 

b. ©rice a buyer (the “investor") has been found, the original income 
recipient, or seller, is selling a fixed payment arising from a certain 
structured asset to the investor for the designated payment tetnm. This Is 
accomplished through a dually executed Contract for Sale of Payments. 

C; Prior to etosihg, theselter must execute and send verification that directs 
thei pension pin to divert the pension Income stream to a designated 
servicing company, who in turn sends a new distribution to the Investor. 

d. The typical purchase price for an Investor starts at $35,000.90 and can go 
as high as tod0.00&6O or mote. The payment terms are available In 
oneiytarjrnorements starting with five-year terms andgdlng up to ten-year 
terms. 


e. The effective annual rate of return for the investor ranges from 7%-8% 
depeitoihg payment term selected bytheinvestor. 

i As part ofthetransaction, a Collateral assignment of a life insurance policy 
on thelifecrftheseller for the payment term of the investment is executed 
by the setter. 



The investor is provided with the option to elect to receive a corporate 
promissory note to be issued by performance Arbitrage, Inc, (“PAG 4 ) In 


Emergency Cease and Desist Ordar/SoBetl Corp., et al./Page 2 
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h. Respondents represent that tfte SeBrill Peiislori JnCome stream Program 
Involves pension plans from employees w the federal government, 
branches Of the ILS; military, and/or certain corporations^ and structured 
settlement ;annuitfes that come from hihly-retod insurers OMPh as New 
York Life, Metropolitan Life* John itoribliic, Liberty Life* Pacific Life and 
others. 


The SoB^i Pension Income Stream Program has not been registered by 
quaijficatton, notification or coordinator and no permit has been granted for its 
sale in Texas. 

6. in connection with the offer of the SoBell Pension Income Stream Program, 
Respondents are intentionally failing to dfeOloae material tacts, to wit: 

a- On or about April 22,2013, the Arkansas Securities Commissioner issued 

Cease arid Desfst Order No. S-12-0015-13-OR02, sttfled In The Matter of 
WG, LLC f^ gJ^@^j^ Mnan^al.jii^p t ,:LLC,^Andfew..6ariiiban Kevin 

may,..Rpbert Hmiy, and Jonathan Sheets. The Cease and Desist Order 

related to the sale of pension Income streams In Arkansas by VFG 
Financial Group, LLC. The Order found that VFG Financial Group, LLC 
ahd’ Jhe other above-named pariiea violated the Arkansas Securities Apt 
by selling en unregistered security and ordered said parties to cease arid 
desist from any further actions in Arkansas in connection with die offer or 
sale of securities and any other violation of the Arkansas Securities Act 
and Rules. 



On or about March 13, 2014, the Arkansas Sseorities Commissioner 
issued a Second Cease and Desist Order No. S-12-O01S-14-ORO8, styled 
iiliflMilflStter o^VFG^ LLC, toda Vovaaef Ftoandil Groao. 11 * 


Richard VQ,unKman. The CPcond Gsaaepnd Dasist Order^reiated to the 
sale of pension income streams in Arkansas by VFG, LLC and Richard 
Younkman. The Order found that, in conirection wfth the sale dN security, 
the parties omitted and failed to provide tovestors with toll and complete 
disclosure of material facts arid that toe parties made material 
misstatements to investors In violation of toe Arkansas Securities Act 
VFG. LLC and Younkman were ordered to cease i 



omissions of materia! feds in Violation of said Act 


the use if miiretatortrehts and 


e. On or about Jure 23,2014, the Arkansas Securities Commissioner issued 

Consent Order No. S"1:2-OOl 5-14-OROT, styred in the Matter Of VFg LLC 
Ma Gamben The Order 

related to the sale of pension income streams in Arkansas by VFG, LLC. 
The Order found that the .parties railed to gather suitability information 


Emergency Cease and Deeist Order/SoBeR Corp., et al./Pgge 3 
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fflfed t B . 

rt'^sWtf'on » investors^and CM^rs No.^S-12-0CH6-13-OR02 anS No. 

eonSefrt ^plRIPliy Order stvled ^Commonwealth of 
Separtment d “" 


Nar 


jiaw^miiu 


kiuM&l 


■ Msg, ©OeketNci, PuBSuahttO #& l® 

Wm Voyager Finaneiaj ©retp* LlG m* pemianentiy barred ftiffi 
representing an Issuer offering or selling securities in Pennsylvania, acting 
at # promoter; .officer, dftedtor or partner of an Issuer offering; or setting 
sepurij^s pit Penrisytvalifl, befog registered or affiliated v#» any perlon 
registered as a broKer‘Cieaier > agent; investment adviser or Investnent 
adviser representative and relying -on any exemption from regietrafiori. 

e. The default rates relating to the sale qf pension income streams by 


f. The assets, 


# 


tty, fe 


history and control persons of 


siHer oaths werjetfiada byW®, ill ™, 
and after the ^issuance of die above-mentioned Arkansas Cease end 
Resist Order No. S-12-Q0t5ri;3^OR02, sales of suhstarttiatiy fte same 
investment as VFOv LEO were made hy a company named RAK* mo., 


h. that Mlbhelte l%mty the Vise President of PAC, was also the Director'of 


Respondents #f jQgggqg fh 'dfSf fcOritafofoe 



that are 

information; 


a, Respoistiariit MfeK was tocomsmted in Mississippi by 

Gamher Who vaaeaise & potsgfog menthar for VFG, LlG fflda foyeger 
Financial Group, LhC, the company, named in the 
orders. 
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b, On or ,$bqut November %, 2014, the Oalifornia Department Of Business 
Oversight Issued f Desist & Regain if# that found that Voyager 
Financial Group, IM and VFG, LLC violated the California Coiporite 
Securities Law of 1968 jn. connection with the sale of pension income 
'by omitftgtostatef material feet necessary in order to maketbe 
statements made not misleading. Pursuant to the Order, Verier 
Financial Oioupi LLO and i-LG wets ordered to desist and refrain 
from offering mnd seiiing securities In GrillfQmia by means of any 
commuhicatibn which included an uhtnje statement of material fact of 
omission of material fact necessary in order to make the statements not 
misleading. 



e. On or about December 10, 2019, the Securities Division of the New 
MexiCo Regulatton and Licensing Pbpefbnent issued a corrected Order to 
Cease & Desist and Notice of intent to Impose Sanctions, Case No, 13- 
10-0013; styled In the MatteriorvlFG. :LLC f/ftte Voyager Financial Group, 
fourty Advisors. LLG and Sydney Evans. The Order related to the sate of 
pension income streams from United States Government pensions and 
found that VFG, LLC deceived investors in connection with said sales and 
that tiwough agents, VFGi LLG faffed to adequately disclose the risks of 
the investment as well as the prohibition against assigning pension 
payments under federal law, 

CONCLUSIONS OF LAW 

The above-described investments are "securities" as that term is defined by 


2. Respondents are violating Section 7 of the Texas Securities Act by offering and 
selling securities in Texas at a time when the securities are not registered with 
theSecurities Commissioner. 

3. Respondents are engaging in fraud in connection with the offer for safe or sale of 
securities. 

4. Respondents are making; an offer cOntaihlrig a statement that is materially 
misleading or othenvise likely to deceive the public. 

% Respontients' conduct, acts, and practices threaten immediate and kmpstebfe 
publicharm. 

6. The foregoing violations constitute bases for the issuance of an Emergency 
Cease and Desist Order pursuant to Section 23-2 of the Texas Securities Act. 




Emergency Cease and Desist Order/SaBell Gorp., et af/Rage 5 
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It la therefore ORDERED that Respondents Iiritn&diatety CEASE AND DESIST 
fforii offering for sale and selling §r^ secur% In Texas until the security is 
foe Securities ^ihmlssicner or is offered for sale pursuant to an 



engaging In arty 


sspor 
in connection 


DESIST from 
the offer for sale of any security In 


3. 


securities in Texas through art offer containing a statement that is 


NOTICE 


Pursuant to Section 23-2 of the Texas Securities Act, you may request a hearing 
before foe 31st day after the date you were served with this Order. The request for a 
hearing must be in writing, directed to the Securities Commissioner, and state the 
grounds for foe request to set aside or modify the Order; Failure to request a hearing 
Will result in foe Order becoming final and non-appealabie. 

You are advised under Section 29.D of the Texas Securities Act that any 
knowing violation of art order issued by foe Securities Commissioner under the authority 
of Section 23*2 of the Texes Securities Act is a criminal offense punishable by a fine of 
not more than SIO.OQQ. or impriaonmerit in the penitentiary for not more than ten years, 
or by both suchfineand imprisonment; 




et al/Page 6 
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OIWE OF THE MISSISSIPPI SEWtARYOFSX^CB 

SFOlXjmFS-DmsjOpf 


IN THE MATTER OF 

6 wT} Jl A Tifi ; V.iv.'h'n.riV. 

) 

), 

) 


oOxjftu corp^ pAAv) 

Financial Group, ELC 

) 

) 

) 

Administrative CD Order 

and 

Andrew fiamher Tnirfividnaliv 

) 

) 

v 

Number ES4#4S91 


) 


Respondents 

) 

) 



CEASE AND DESIST ORDER 

'WHEREAS, the Securities Division of the 'Mississippi Secretary of State (“Division”), 
has the authority to administer and provide for the enforcement of all provisions of the 
Mississippi Securities Act (“Act”) codified .at Mississippi Code .Annotated Sections 75-71-161, 
et&$q,; and 

WEtEREAS, Respondents are violatihgthfe Act by offering and selling unregistered 
securities and engaging in fraud b connection herewith, aftd/br are intending to offer and sell 
unregistered securities and engage in fraud, in connection with said sales, in the State of 



WHEREAS, the Division is empowered to issue an order directing any person to cease 
and desist front engaging in the act, practice, or cotiirsd of business wheat tile Administrator 


determines a person has engaged, is engaging, or is about to engage in an act, practice, or course 
of business constituting a violation of this chapter or a rule adopted or order issued under this 
chapter; and 
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WHEREAS, action by.thelSivisiofi iii this iast^t« is nc^s^ Juid.^rojiH^to the 
piilblio interest .and for the protection of investors, and is eonsfetent with the purposes fairly 


NOW, faERJEF , ;« 5 ,the Division, 



and Desist Order; 


L PARSES 


i. The Seqpfjary of State {'‘Adnnhis!trator ,> ) has the authority, pursuant to the Acf;ict 

administer and enforce die. Act and regulate the offer and sale of securities in Mississippi, 


including the:firtns and persons who offer or gel! securities or who provide investment advice 


regarding securities. 

2. Respondent Andrew Gainber (“GambSr”) is an individual with a last known residence at 
742 County Road 464 in Jonesboro, Arkansas 72404. 

3. Voyager Financial Group, LLC (“VFG”) is a Delaware foe-profit corporation, having 
filed its Adtidtes of IhOOrporatltm ift Delaware oh April 12,,2012. Camber iis, or at all relevant 
times was, VF0’ s Managing Member. 

4. Respondent BAIC, Inc., (“BAIC”) is a Texas for-profit corporation, having filed its 
Articles of Incorporation on or abotit. Jtily :20,,2Q Ig, wifeitslnitik principal pbee of.business 
being 211E. 7^ Street, Siiite 62Q, Atisfin, Texas 78701. Gamber is, or dt all relevant times was, 
the President of BAIC. 

5v From the time of the Sling of its Articles of Incorporation on February S, 2015, through 

November 30,2016 when it was admirustratively dissolved. Respondent SoBell Corp. (“SoBeU”) 
was a Mississippi for-profit corporation, with its initial principal address being 1000 Highland 
Colony Park, Suite 5203, Ridgeland, Mississippi 30157. Gatcber is the sole incorporator of 
SoBell. 


2 














6:18-cv-00944-DCC-KFM Date Filed 05/21/18 Entry Number 19-9 Page 4 of 72 

t-tt:— V. vr-r f t: ‘ »■ j1. vi - r*vr f *r P ’ r^r^ -r. — rm ■ a>., ■ r -/ -v? ; • *— -*• « 


6,. None of the Respondents are registered in fee Central Registrations Depository (“CRD”) 

sins a broker-denter, broker-dealer 


agent, investment adviser, orinyestinmfadvis^.represexifative, 

7. Respondents have offered and sold one or more pension income stream investments, one 
of which is called the “SoBell Pension Income Stream Program,” which are investment 


contracts, and thus securities within the meaning of the Act . To date, it has not been determined 


that any SoBell Pension Income Sthfeam Program product was Offered of sold to any Mississippi 
investor. Offers and sales by VEG ip Mississippi to date are also unknown. At least one BAIC 
product was sold to a Mississippi resident. SoBell, while offering the “SoBell Pension Income 
Stream,” had its principal place of business in Mississippi. 


8. The investment contracts offered and sold by Respondents involve a program where a 

pensioner or other fixed settlement recipient (“stiller*) appoints SoBell, BAIC, or VFGas his or 
her agent with the authority to sell part of the pension or on the 

sellers behalf for a pie-hegotiamd,. feseounfed pfijse. Resptnidents then aafch ah investor 
(“buyer”) to. purchase the ineome stream for a deteHniaed period of time, generally five to ten 
years. Under the investment contract, the seller essentially “sells” or assigns his long-term 
benefits, to the buyeffor a fixed period of fime. The myestment rijodel requites the seller to 
either escrow his pension orsettiemerrt proceeds to a third party, or to forward pension or 
settlement payments to the buyer in good faith. 

9. Performance Arbitrage Company, lac, (“PAC”), a Delaware tbr-profit corporation, 
incorporated on February 3* 2014, offers the investor an opportunity to mitigate the risk of the 
seller defaulting on payments byTufchasing an Option to Purchase Defaulted Structured Asset 
Agegment (“QPDSAA”); Electing this option entitles the investor to receive a corporate 


3 
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promissory note from PAG* to protect the mvcstarih the. event of'default ofpayrnerits by the 
pensioner. Respondents offered the OPDSAA in concert with the investment vehicles fprBAlC 
andSoBell. 


10. As the transaction facilitator, .Respondents arerespsonsible for the overall business and 
operations of the sales process. Respondents manage the process through a “closing book” 
which includes various forms. The sales process includes: 


(a) Entering into a Sales Assistance Agreement with Seller to facilitate the sale of 
their structured cashflow in return for a pre-negotiated lump sUmdashpaymatit 

(b) Assigning a buyer fin vestor) to buy the structured cash flow at an agreed, upon 
sales price and corresponding annual effective rate of return, and having die buyer 


execute a “Purchase Assistance Agreement.” 

(e) Safeguarding the Buyer’s purchase funds through an escrow account with Upstate 
Law Group, LLG(“ULG ! ’) (Used byBAIC and SoBeU) or Security Title Agency 
(used by VFG) until Buyer'sfinal approval and bloslng of the transaction. 

(d) Completing the Contract for Sale of Payments w coordination with UGL (or 
Security Tide Agency) as the designated servicing company; 

(e) Overseeiig the sales due diligence process as set out in the Purchase Assistance 


(f) Closing the transaction and providing aset of closing documents to the buyer 
containing.aU documents as set out ip the Purchase Assistance Agreement, 

11. For each aspect of the role of Respondents set forth in Paragraph 10 above, the “Closing 

book” process used'to facilitflfe tho transaction, and specifically several of the documents, axe 
nearly substantively identical, whether employed by BMC, SoBell, orVFG; See Composite 
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Exhibit A, samples of the documents used by BMC, and SoBell, and incorporated by this 

reference, 

12. For each BA1C or SoBefl transaction. Respondents used the sameescrow agent. Upstate 

Law Group ( ,e ULG”). 

13.. None of the investment products described above, offered by Respondents have ever 
been registered by qualification, notification, or coordinatioti, and no permit has been granted for 
their sale into or from the state of Mississippi. 

. r ; 

14. In offering the investment contract products, Respondents failed to disclose nroltiple 

nsateriail regulatory orders against Gamber, VFG, and SoBnil ftom various states which include 
the following: 

sl The Arkansas Securities Commission found, related to the sale of pension income 
streams in Arkansas by VFG, tbatfee parties, including Gsphber, violated the 
Arkansas Securities Act by selling unregistered securities and ordered the samp. 
parties to cease and desist from airy further abtipfls ifc Arkansas id cOimecttoh With foe 
offer and sale of securities and any other violiafion. of the Arkansas Securities Act. 

(See In the Matter ofV-FG, .LlCffif/a Voyager Mmncial OrQvp, LLC, Andrew 
Gomber, Kevin MbBuyt MobeftBerfry, mi<f6m9hanBbeets,Cpes^ and Desist Order 
# S-l2-0015rl3-QRQ2 v April 22,,’2013,) Camber owned 10G% af'VFG at fee time nf 



b. The Securities Division of the New JSdexico Regulation and Licensing Department 
found, related to the sale of pension income streams from United States Government 
pensions, feat VFG, LU2 deceived investors in cormeetjop wife said sales, and feat 
through agents, VFG, LLG failed to adequately disclose the risks-of fee investment as 
well as the prohibition against assigning pension payments under federal law. ($ee in 
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the Voyager Financial Grmtp j Equity-JLdMi&OKS ( LEQ and 

Sydney,EvtMs, Order ter Cease & Pesrsfand hfotiee- of Intent to. Iippesg Sanctions, 
CasgNp. 13404OOl;k Deecmtior Itk.SQtil.l ^amfeer was thermanagihg member and 
One of the owners of WQ at the time Of this Order. 


e. Ihe Arkansas Securities, OQmmisjtion found, related to the sale of pension income 
streams in Arkansas by VFG, LLC,4n connection with the sate of a.security, that the 
paries omitted and Med to provide investots wi& M and complete disclosure of 
material Mte and that the parties made material misstatements to investors in 
violation of the. Arkansas Securities Atet, VPG, LUD wh§ ordered to cease and desist 
from pfferingand/or selling securities in Arkansas in violation of the Arkansas 
Securities Act and to immediately cease and desist from employing Unregistered sales 


material facte jin violation of said Act. (See In ike, Matter of VFG, LLCfik/a Voyager 
Ffadnditt Group, EEC, imi Riehafd Mimktnan, CeaSe.andDesist Order # S-I2-QC115- 
l^R^Jifarch. 14,2UH-)Ownber owned 100% of VF<3 at the time ofthe Order 
and was the managing member of W& 

i Tte Pennsylvania Department of B asking and Seciujlies entered into a consent 
agreement signed by Andrew Gamber on.behalf of Respondent VFG, LLC fk/a 
Voyagef Finan oial Group, LLC; Pursuant to theOrder, VFG, LLC frk/a Voyager 
Financial Group, LLC was permanently barred from representing: an issuer offering or 
seUing securities in-Pennsylvania, acting as a promoter, officer, director, or partner of 
an issuer offering, or selling securities ^Pennsylvania, being registered or afflliatod 
With any person registered as a broker-dealer, agent, investment adviser, or 



0 
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($ee 0O)pn(on\waltkpfLsrmsykmM^eparfnmiiefBanMngiaruISecurihes, Bureau 
Securities^ Licensing, Compliance. and EnforeeMeW v, ffiQ,- WC0a PayOger 
/^.Consent Agreement pud Order 130O69 (SEG- 

GAG), April 29./2014,) Gamber executed this ConSefit Order, 

e. The Arkansas Securities Commission found, related to-the sale of pension 
income streams in Arkansas by VFG, LLC., that the parties failed to gather suitability 
iMbimationfram investors* omitted andfrufetito pjroFyfde investors with frill i*ad 
complete.diselosurc ofmafeiiul feeis, and misstated facts in violation of the Arkansas 
Securities Adt. VFG, LLC Was ordered to Offer *6311151(1011 to investors. On of about 
June 19,2014, Gamber agreed to the entry of the Consent Order and signed the Order 
both individually and on behalf of VFG, LLC f)k/a Voyager Financial Group, LLC as 
it? maifegingmembsr, (See In the Matter offfiGl LLC 0a Voyager Finmciai 
Groitp, LL G and Andrew Gamber, Consent Order No. S42-Q0 1 5*1 4-OR07, June 23, 
20,14.) Gamber exeetired this Cbnserit Order; 

f. The California Department of Business Oversight on November 1 ?; 2014, issued a 
Desist & Refrain Order and found that VFG violated the California Corporate 
Securities Law of 1968 in Connection witjh,the sale of pension income streams by 
omitting to state a material fact- necessary in order to make-the statements made-not 
.misleading. Voyager FindheM Group, LLC and VFG ? LLC Were ordered to desist 
and. refrain from offering and selling securities in Galifomia, by means of any 
communication which included an untrue statement of material feet or omission of 


owned 100% of VFG at the time offhe Order and wa? the managing member of VFG. 



1 
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g'. The Texas State Securities Board .on February 1,2016, issued an Emergency 
Cease and Desist Order and found that the investments described in Paragraph 7 
above were 

Respondents SoBell and Camber offered and sold unregistered securities in Texas; 
that Spbefi and Qamber engaged in fraud in connectipn with the offer of sale of 
securities; that Sohell and Gamber made offers to sell securities with statements that 
were materially misleading m otherwise likely to deceive the ptibliq;. and that the 
public barm threatened by Respondents’ aofswas immediate and irreparable, and 
provided sufficientigroufids for its emergency action.. (Siee In the Matter df&eMett 
Corp. and Andrew Qatnber, Order No. BNFVI6*CDO-l'74I, February 1,2016.) 
Camber was owtier and managing meinber of VFG when be incoipdrated SoBell in 
Hisrisrippi, 

15. The Texas Order also noted that after VFG was ordered to cease anddesist by Arkansas* 
Respondents continued to sell the product through BAIC. 

16. In offering the investment wcntractprodpets from. Mississippi (through SoBell) or to 
Mississippi residents (through :BAlC) , or to residents of other states (through VFG), Respondents 
failed to disclose default rates related to the-aale of pension income streams by companies 


17.. la offering the investo^it contract/products from Mississippi (through SoBdl) or to 
Mississippi residents (through BAJG)* or to residents of other states (through VFGh Respondents 
failed to disclose the assets, liabilities, operating history, as well as the control persons and 
inherent conflicts of FAC, vMch underwrote the ORDS4A- 

18. In offering “the investment contract products from Mississippi (through. SoBell) or to 


8 
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Mississippi .residents (through BAIC), or toTesidents of other states (through VFG), Respondents 


Med to disclose to potential investors that the astigpritoiit of United States Government 



Section 701 and 38 United States. Code, Section 5301. 


19. Because of the similarities between the products offered, the offer and marketing 
methods, the substantive materials used m marketing- and effecting transactions, and the 
overlapping parties, particularly Gatnbejc, ULG. and RAG; BAJC, which has sold products into 
Mississippi, SoBeli, which was formed in Mississippi; and VFG are indistinguishable ventures. 

20. Because ofthe similarities as set forth above, eombiried with the actionstaken by other 
jurisdictions against Respondents, Respondents, either have engaged, are engaging, or are about 
to engage in an act, practice, or course of business constituting a violation ofthe Act ot its Rules. 

m. arpugablelaw 

21. Miss, Code Ann. § 75-71-102(28) sets forth: 

Definitions. 

"Security" means a note; stock; 'treasury stock; security future; bond; 
debenture; evidence of indebtedness; certificate of interest ot participation in a 
pmfitrsharing agreement; collateral trust certificate; preorganization certificate or 
Subscription; transferable Share; investment c^ntiact; Voting trust certificate; 
certificate of deposit for a seourityj.fractional undivided interest in oils gas, or 
other mineral rights; put, call, straddle, option, or privilege on a security, 
certificate of deposit, or group or index of securities,, including an interest therein 
or based on the value thereof; put, call, straddle, option, or privilege entered into 
on a national securities exchange relating to foreign curfeneyydr, in general, an 
interest or instiuinent comtnonly known as-a " security " ; or a nertificafe of interest 
or participation in, temporary or interim certificate for, receipt for, guarantee of, 
or warrant or right to subscribe to or purchase, any ofthe foregoing. The term 
includes both a certificated and an uuceltificated security . The-term does not 
include an insurance or endowment policy or annuity contract under which an 
insurnKteccanpany jaoxnisfes to pay a stan oftnoney either in.;a lumpsum or 
periodically for life or other specified period; or an interest in a contributory 
or apneorflributory pension or welfare plan subject to the Employee 
Retirement focome Security Act Of 1974. Ah "investment contract" includes, 
among other contracts, ah investment in a Indited partnership, an interest in a 


9 
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'I ■ MJv ’ ll- I..;., ' . .. .j.V '- V " :™ ■ .. ■■■ | -ii ' V-jv-: 


Jimited liability company* an investment in a viatical settlement or similar 
agreement, and an investment ifl a common emeigrise MththC expectation of 
profits tobe denied ^rjanarily: fejritfesidfSsts: of ■» |»^*sQ3tt,o.tib(e5r. iimti iii^estor 

a»d a; “cffljtimoa ejjtfe^Jfis'e'’ syhiehtfeefpitijpes pf the 

tevestor'ate mferwipyen those oMfht$ the person offering tifeie lavei^rpent,. a 
third pady» or other investors. 

11. Miss. Code Ann. § 75-71401 sets forth: 

Securities registration requirement 

It is unlawful fbi a person to offer or sell a security in tMs state unless; 

(1) The security is a federal covered security, 

(2) The security, tcdnsaotlan, or bffet is exempted from registration under 
Sections 75-71 "201 through 75-71-203; or 

Tltsecarityis re^sb^tmder^ chapter. 

23. Miss. Cdde Ann. ;$ 75-71.-501 sets forth:. 

General fraud. 

It is unlawful for a person, in connection with the offer, sale, or purchase of a 
security, directly or indirectly: 

(1) To employ a device, scheme, or artifice to defraud; 

(2) to make an untrue statement of a material fact or to omit to state a material 
feet necessary in order to make the statements made, in the light of the 
circumstances under which they were -made, not misleading; or 

(3) To engage in an act, practice, or coMse of business.that operates or would operate as a 
hand or deceit upon another person. 

24., The Division may employ remedies sm outin Miss. Oodp Ann. § 75-71-604 of the Act: 

Administrative enforcement 

(h) Issuance of an order of notice. If ths: A(teiinistraior determines that a 
person has engaged, is engaging, or is about to engage in. an act; practice, 
or course of business eonshtutmg a violation of this chapter or a rule 
adopfed or order issued under. this chapter or that a person has materially 
aiding, or is abo ut to materially rnd an act, practice, or courser of business 
constituting a violation of this chapter or a rnle adopted or order issued 
under this chapter, the Administrator may: 

(1) Issue an order directing the person to cease and desist from 
engaging in the act practice or course of business or to take 
other action necessary Or appropriate to comply with this 
chapter; 

(2) Issue Ah order denying, suspending, revoking, or conditioning 
the exemptions fot a broker-dealer under Section 75-71 - 
401(bXI)(P) or(F) or an investment adviser under Section 75- 
71-403fb)(l)Cq);.6r. 

(3) Issue, ah order: 
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(A) Under Sdctiofl 75-71 -204; 

(6)' lns|)6sittg a civil jsaMtty m-the case bf an issuer cl 
i-egiaterad’securittes, broker-dcaiur, fevesunent adviser, 

.. j 1 . 

^ TVke^^late^’#ils chapter ^ ’ 

brcker-rtiealer or investment advfeor registered in this state; 
or 

m 


interest. 


25. iSdississippi has an interest in preventing its state from being used as a base forfrunduLent 
securities aetivities.as well asinprotectingifeowiiGitizens ftomtheofferand sale of the 'same. 
Sue generality, (Jptmy, tririidid. Pmolmm Gefrp., 468 F,S«pp 330, .315-(MDfesAL, Mar. 26, 
1979); Enntex Oil & Qas Co, v. Texas, 560 S.W. 2d 494,497 (a.Qv.App.Tex.49ee. 13,1977). 
IV. ACTION NECESSARY TO PROTECT THE PUBLIC 


26. Action byfhe Division isnecessary end appropriate in itepubhc interest and for the 
protection of investors, and is consistent' with the purposes fairly intended by the policy and 


provisiuns of the. Act 

27. Based uponihe foregoing Findings :of Fact, die Division makes the Mowing; 

V. CONCLUSIONS OF LAW 


2$ . The Administrator, after consideration of die facts set lordi abo ve, finds and concludes, 

that the Secretary has j urisdietkm over the Respondents and this matter and teat the following is 
in the public-interest, necessary for the |>roteefion of public investors, and consistent with die r 
purposes intended by the Aet. 


29. The iucomfc stream investment products are “Securities” as set forth ia Miss. Code. Ann. § 
75-71-102(2$). 

30. Respondents offered and soid unregistered securities in or from Mississippi in violation 
of Miss, Code Aim. § 75-71-3.01.. 
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31. Respondents omitted raaterim<mfoHhation about past Administrative Orders in the offer 


dad sale of p secttdty iftid'plaijdn of bfis$. Code Ann, § 75-?l-5.0i$). 


32.. Respondents omitted material Information ia pot disclo§ingdefault rates related tp dtp 


sale of pension income streams % companies eoftteoiled and/or operated by Respondent 


Gamber, in violation of lvRss. Gode Amt. § 75^71’-50.1(2); 

33 . Respondents omitted material information in not disclosing the assets, liabilities, 


operating history, as well as Qie cotifrol persons and. inherent conffiets ofPAC, which underwrote 
the OPDSAA, in violation of Miss. Code Ann. .§. 75s71-'S01(l).. 

34. Respondents Med fo, Mly disclose to potential intestors that the assignment of United 
States Government Pensions and disability 'benefits is prohibited by federal law, specifically 37 
United States Code, Section 7.01 and 3 8 United States. Code, Section 5301 in violation Of Miss. 
Code Ann, § 75-71-501(3), 


VI. ORDER 


IT IS HEREBY ORDERED: 

1, That Respondents immediatidy OE&SEIAND DESlSTftom offering fe sale and selling 


any security in Mississippi, or selling securities into other states through operations in 
Mississippi, until said securities are registered with the Division, or until Respondents have 



claimed an,d demonstrated an exeuapfionffam registration; 



2. It is FURTHER ORDERED that Respondents immediately CEASE AND DESIST ffom 



in 



urity in Mississippi, or 


through its operations m Mississippi; and 
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another parson. 


VJI. RIGHT TO AN ABMMSTRATTVE HEARING 
If the Respondents wish to contest the allegations set forth nbove v or offer evidence and 
arguments to mitigate the to the Respondents must file a request for hearing- Such 

request shall he made in writingto Jeffrey Lee, Senior Attorney, Securities- Division of the 
Missjssippi SpcretaQ' pf State’s Office, Post Office Box 136, Jackson, Mississippi 39205, within 
thirty (30) days from the date of receipt of fins Cease and Desist Order, hi the event such a 
hearing Is requested, the Respondents may appear, with or without the assistance of ah attorney, 
on a date and at a time and place to be specified and cross-e^anhiie witnesses, present testimony, 
evidence!, and argument relating to the matters contained herein. Upon request, subpoenas may 



Respondents’ behalf at the hearing reiafingrto file matters contained herein If an administrative 
hearing is requested, written, notice of the date, time and place, willhegiveh to all parties hy 
certified tnaik return receipt requested. Said notice'will also designate a Hearing Officer. If a 
request for hearing is nottiniely filed, this Cease and Desist Order becomes, final without any 
further action by operation of law; 

m CONSEQUENCE' OF VIOLATION OF ORDER 
Respondents are advised that a violation of an Order issued by the Administrator may 
result in a fine of up to Twenty-Five Thousand Dollars ($26,000,00) for each violation. 
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EL PUBLIC INTEREST 


public Interest and are consisteriLwith the; purposes setoutin Miss* Code Ann. Section 75-71- 
iQl, ef s£q, (201Q). 

.$» BIGHT TO AMEND 

The Secretary of State hereby reserves the right to amend tbis Cease and Desist Order for 


activities in violation of the Act, 


4 


ISSUED, this thc25 r dav of 2017. 


0. DELBERT HQSEMANN, JR. 
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CERTIFICATE OF SERVICE 

Ids day* mailed a due andxDnreot 



Andrew Camber 
742 CoMty Road 464 
Jonesboro, Arkansas 72404 

SoBell Corp. 

1000 Highland Colony Parkway, Suite 5203 
Ridgeland, MS 191S7 

BAIC, Inc. 
e/o CSC 

211 E, 7 th Street, Suite 620 
Austin, TexaS 78701 

Voyager Finanoiai Group, LLC 
c/o The Company Corporation 
2711 Centerville Road, Suite 400 
Wllthingtoh, Delaware 19808 

This the «?^day of 2017. 


Senior Attorney 

Securities Division 

Mississippi Secretary of State’s Office 


Jeffrey L Lee, MSB# 103180 
Mississippi Secretary of State’s Office 
Post Office Box 136 
Jackson, Mississippi 39205 
(601) 359-6366 
(601) 359-9050 
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.. ri . I payrReirfefrOm.a^ 

diiDp ^ui iyccoii^ S^ii^r ^ \n 

this<J0t)^t for S&j# 

W^B35^Sv 'iSityer desirps- % purdhak> the Payments in accordance wife the terms md 
contfftioos^cotiteu^\h€iteb. 

•fcifiR# is .benefits hefdtt epptitijtei,. 

ttaefee Iteyjpeiits ig ^ . 


2, fc ^WcOtion; WiM 3*1$, Seijfer' 4 S&fc$ &$st$3ftce. 

definedtenmco^ said Sales Assfe^^ Security A^reetnentshsli^^h same 


by j^renoc'-aBd- w«te^i.paft^keo^ iSMisfihed^taros Tr^.<S£kid Purdbaae^pplic^tion^ jfedvase 

Assistance 

...... 

“Payrrtfe^t, Soliffte"), tod aratofire ^ixil.arfy disentied as'fel(<swS! 


Source efjPavipanig; .■BBA5 , iP«telw> 



AunnWy ConfiraP 

.-^jjafliy issoeri^enaieD O&Ugprt __ 
lafejfesurer i’ifanplicsblc’is nfc * 




ft.^'gfeaanfte»^ jfe3riBa^^«a«<M^ae^.rtaa8W(iE^^ .aHaracHo-! 

4 , Payment Servicing, Tteservtedr of the Paytoefeta shall fee 'tfeh Upstate Law Group, LUC, locaptl in 
Easley, #SM Carolina (the ‘'Esbrow Company”) in accordanoe tyith ifee Ma^ying: 

ajj; accouht ’tftdicafca ia iiis/hpr nanis io-otn ^‘Eiofe-tiie Buyer.shal.i be paid in- wnaeajticm wSftrthe 
|<’6ftbesaie:3sf:ftie P|yrdshta i ^ : 8ie ^CJoBingi'ty'asd spy add^nai amoWfe reeslved'ovorand 
the Paymentssent to Bdlerpsrfris'her ihsiirueti&nsj .pravldod, however* that the Payment 



Buyer. 


Go-BoyeL 


Page-U.pf5' 


sfiitpii 



:s5S.oao'i4s 
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Source ihall romain at all dates fee aoleoropertyaf Sellar and shall refeain Hinder the sole Control 
ofSfilfcr. 



,.Seller shall transfer 

ifed sell to gujjfeMt Closing dife htmdr&d bf SolfePe ei$a, dde, ar.d inters* fe and to the 

Plants as dasoribed afetetoeafter said p^mtept te rceaitisd firmt fed Phytoent Source; provided however, 
feat the Payment Source and underlying asset,shall remain the sola property :of Seller and shall remain 
under the ooatrdl of Seller per Federal. aito/o/State law, 

&. fcpfesentadoBfc Seller represents anc warrants dial, ta thefeest of Sdler'a knowledge, all statements 
and ihtwimtion confeined -within fee Sales Assistance Agreement aeneerofeg fee Payments and fee 
» Payment Source 'Were feue as of fee date of fee Sales Assistance Agreement and have continuously 
remained true and correct in aii respects through fee date of this Contract for Sale, and further shall 


remain true and correct through feeClosing. 
% 


contihutng fereingii fee terms of this Contract for Sale* Seiler fejdl acquire and maintain a valid life 
insuraoRepolfey In an fifeouiit ndt less than fee total amount Of fedB.Q'sr's Purchase Price (as described 
mfeePurfeaseApfeles&finlfefeis.Cto 

felrd party cantraotfe jrdfeistSuyer’-s interest in feta ApaamsifeAhTeCmferance is to be pteyided, Seller 
fifed execute a valid: Collateral Assignment of said life insurance policy, to the benefit of -Suyer fcir fee 
£»r^td»«Dd'^abn.aiiKlieRfadbe no efforts, to 

forpe and Cffectfer toe benefit of B'qyef daring fee period of tlfe Contract for Sale. Purfeannqre, Seiler 

: esei«i^g 

'$> 'ifetfefetoc oofepaqy wt Wife J8 fetccieasff# assigd f>e!fey % Sw^ end 
fefe notices about fee apderlyihg insurance, iric}u'din'g Ipaymefe issues, 
itiOhSj oreafttsejlatioit. . 


fnod' J 


8 . Bsto^ Beginning dt Closing, I 


l tedeive'fee 


1 escrow account at 



ta*;Ctdup;to ^lifeh will bach 
underlying asset avdll remain fee-sdle proper®' of Seller end tfeali feofeSn tinder fee Control of Seller. 
Prior to fee .sloslhg of this trahteofidn, Seller shall jJriWMfe $M£ to Buyer oftai designation of fee 
fsep?w i^genfe to receive payments from fee Payment- Souroe qnd shall .oonShua fejhavCdite Payments 
gefv4cad through said escrow account) fertile dutalfon of fee: Contract 

flOCfedatibe wlfefeis. agKteoifehf for the ppffed pf time Covered % this agreement, according to IkslleriB 
obligation in feis Contract fer Sale. 

10. ACKNOWr^PCMEKT Og EOSR WIH AND BUYER EXPRESSLY ACKNCmEDGE 
-AND AGREE tC Tfiffi #0llLOX1?lNG; 

fel SELLER INTENDS TO AGTOAIA.Y RECEIVE DISBURSEMENT OF- EVERY 
PAYMENT DESCRIBED UNDER THIS CONTRACT FOR &AIE, SELLER g&ALL 
m M& COS&jLEfE CONTROL OVER ftt| PAYMENTS AND $HB 


C-o^Buyer^ 


Paget oF5 


sacNQestr^ttow 

$s&Mito 4 ? 
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.^sriaseLesttps, 


•jp&ii ACKNOWLEDGE AND S0BEI& GORP^ 

1OTPR DXSOEaSXjTORS, AGENTS; ATTORNEYS .AND OTHER. engaged 
PROFESSIONALS AN® ASSIGNS : MAKE NO REPRESENTATIONS OR. 
WA®RANT£E1S; WHATSOEVER CONCERNING WHETHER A CQDRT OP LAW 

would wmmm the transactions ©ontemplatbs herein m 

IN&LE0 ASSlONMESPtrSi ‘TRANSFR&S) OB AlSENATlON OP BENEFITS, OR 

INVALID. 

&& StG« »iSpOK4 IN pw WAY* CAUSE .OR$$pt 


^'JnSDElVipP* A^gOL® HARI^STB 


JNO^ fO^ORGE THIS ©C^^RAGT BOR; $mk PtfCLttQING RRT NOT mmW, TO 
UEGAfc pipSES AND TRANSAGTIQNAL gM AS MnpM fOR THE 
VALUABLE tittQMl PR 0 f JDHI). #? IE® TRANSACTION W HOIS BUYER. AND 

mmm’W&m *M£ to release qm Horn harmless the transaction 

ASSISTANCE TEAM, M THAT .TERM"IS DEFINE© IN .THE' PURCHASE ASSISTANCE! 
AORtBMENT AND SAtEB ASSISTANCE AGSREEMENT, AND T 53 S ATTORNEYS WA ANT 
AND AM, CAUSES OP ACTION, KNOWN' OR 10 NKNOWN, ARISING GUt W THE 

Stiffpmt to * Butocs coi^m^a«0 


pferrm rnm .-& mm& 

upon asiip’s_mHERENt op #$m rum and pair mwo or the 


MAISNGA^ 

FAILURE' 

TO INDUR SUBSYSNlIAJi AND, CONSECPENTEAL AND ECONOMIC DAMAGES AND 
LOSSES OR TYPES AND JN.AMODNTS WHICH MAY BE IMPOSSIBLE TO COMPUTE AND 
ASCERTAIN WUH CERTAINTY AS' A BASIS BOR RECOVERY 'BY THE. OWNER OP 
AC&SML. DAMAGES. ACCOR^NODY, LIOCCDAIED DAMAGES REPRESENT A PAIR, 

$wjmm mm, aa # *•*»**»**» *+«**. 


PP;PlPk 

||y^f 

aysr_ CpBuyer_^_ 

5>8g*&t£5'. SBCNQCSPJJOMS 


®S&.otSW4S- 
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©TOB©>.A$ ATENALIFY, 

ra, itEMg&m. B:y smm BotaBAKPiEs^owsEST and. agree m&nim 

REMEDY tOR ANY BREACH OFTE0S CENTRA GT FOR « IS AND 

shall m. m addition m any other ayacublb 

L£&AL0RE$T^^ SHALL BE GRAM^D 

m &tt- -'e&ier t»F tyw ,! Mtim #a® *tim a 

mm ' *®® ssfwiss* 

T£> S& =3£Bf Bx.:RaLAjKfc&^*E3HIS BA3$G-A£tNf r 

L4. HOLDING AOOQBNT. SELLER AGREES THAT BURiNG ANY PERIOD OF DISPUTE 

B*wwE®r-' the bmes to mis .kmmmnn : mm any mms m ms 
mwm&m t mkT k holds 1 ?© account shall be estabjlsshedvry the escrow 

CC>MKiNYWHEREBY THE ASSET IN DISPUTE SHALL BEBEPOSKCED AND KS3PT 0NTSCL 
SOCHT3ME AS TE05 Biap®ramHESOLYB35. " 

JtS. Waiver. The patios &gjxefeat.tfce: failure at any party to eitforct ar exercise.-apy right, condition, 
tetjn, ss prevision not be eonstruted as ®r deemed <a relJnqtfishnfeirt ^ waiver 

toeiKSpS atjd fee same sMI eonfenieln fdH fere* and effeet. 



X8,5^sjQjjyc, i T T liej, p&ttiAs ? a# prbsebdlftgfeiatingto this ^reetoenMtill fe in fee Oenrt 

of Gammon PleMn OrcahYilfeCStti^iri South ©uplink. 

15. .Ctesa; Action Waiver . Any frtigatioD based upon this agreement shall proceed solely on an fedHvidual 
baitis wSheut 4te *1^ fet" My eton$' 'to be: litigated Oh .a'aJMS: fiction basis or any other qa bases 



PAY1&BNTS AGREE, ASCONSIDKRATTC®? FOR THE mmm 

cork, their im; mmmis and assigns mms 

IEEE BUYERS AGENT’S DKTIBOBIITDRS, T8EIR. ATTORNEYS AND ASSIGNS, TO HOLD 

'eirii'tttiYT ^Tsio WJt?Ttt k.rttltim**} irptphiriAWOO ikm At^Va^TCv J SnirivJB&tf* mntA 



SS8 000’46 






















6:18-cv-00944-DCC-KFM Date Filed 05/21/18 Entry Number 19-9 Page 23 of 72 





_ . _ - r __, 20!S bafo.-a me, 

tote), pfsenglly 

(Slliet) personalty known to tnc fo bi tbs parson 


to hte authorized oapaci|y,aa4.^ 

on the lnstruraenp theparson ortha-entity on behalf 


biate 



frter 
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wmMp 

WESRKA5* Selfox faijres to sail psrfm £be>d v ao^g- iiic«D a’CsdaLa stored asset 

•#&.fe*?* *** (&*]*&&&!& Si; % M? 'foe 

Sate* and 

*?P35i^S^Sl- J^Sr^*dfes^^.:to,BfTOi33D^ 


lecejpt sad nffiacoty »i 

1, ;Scfler $&$£ fell 1 tfaff.^suape^ ’'#fccr * 0 #^ nad 
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6. Seller rpeienis p jpiap pt, to;% best cf Seller's ail OBtenssMs and 

iabmlN ceatialntid 'Rigwt life Sri&t ApCiagcie Agrespsatt caoceranig fric ftsymeua nd te Asset 
Kt» iraeiis ofifce tlafc g£ tS». Salts Assatoce Agitcrnegt and have waiiniiousl)’ TOhiihed fcvwaid 

rasp troesnJ ccnert 

ta^GfcGtwitog. 

8. B6$ni^ ^ # a csci^ 

b.Sd&o'V aau» and m,e5»=£rve ocs«ipa''of Siiltii 





loi 




*B£2$3B>£5C^CB} 




i 

1 


l 

i 



i 
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f" 




gfoffflEfrK 

BUYEIt- " 



Signatons(s)'©f!Btjyer 


SigR9itBrft.of C^Bbj« Qfafiplieable). 





. ..^ iissS) j^- j.^ ?ls ...^. '"" * p "—* 

B8BS1 

^iwm -■ 
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W'.t t fc kBM ^SaSg daeirssto soDoertain SstadpaynMBfeatsaing ftaaa a.cgtafartmg lu radasBa 
cmcetkt^hav^fcw:^ to'^rwswvedtatotoaccc^ '’PajuDarts^as described ia„ 

■Wimffim&Ml&m! - ' 

. in ^*oeiaEcc'?pi»fa ifafe termsimd 


;3»0W!i^^PQSpS, cpstekedi 

•toe>)aMdpt*Mid*wdiM«^^ 
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mSiUHt: 
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- . i- ! - :Ky»j 3 rTrat?yTgrrr--*-_______ 


TtWf dessariteed &$ 'fblfojws: 

Pro«WRfM|efe525 
Payment Period; _ 

'Start 'Date: 



wn. IMS!*® 


Payreept-Amount:/ 


mmst^S. O^mS&gN 
Social iStee.urig/.w OT? *55 
Nanis: 

lyf'afWwgAddtess: j 
Phone Kambcrs 




. Bftefftfve;Mtlof 7.0(?0/^ 


’Ghann^:' 


J ijMaU*), frbitoci bjjfrifcutpri, U£< 







i msite 


: ?mm m mmm aft* .. - T .-..—........ 


m ttv&t 


A ?#.urcbasfc *f: tfisuttf •furd/'&ht) ,WtU not nsed 

fer.tlwa assei, «3 

deveip.b, yMsWawis (Ha( 

agr^fetiL iii«t. r (^oi?fe4U fy&MfyW 

tomtwo B^ytr 

‘thfcs^^atuir^ ^ 

•*/ -i ■ 

myet 'thw- <#Uifc fcnial&fcMtfrib 

ft^f' : -X^ 8 r@ 5 ^v-B&f&ldiR#^ fciigMb fa 

#!frSS^^ ffrr&ip mt tft mrcjr^ttisClfT«j/rce.omifs^ ]f©ftbQf ; $M fyttft 

^nefe«tbh»lft fltfpsgwHjy a&ljtite* tf^ageftts fo’afe any wpyesisntatjonjf. tra^urot 

My fofrltfty ip dhi ;aGbpunt tiusto&ft^ ^ariici^a^ Supr, pr ihcreof % \o the %£ 

inimlfenite tafMy $ufjk pwteb^'fe! ffl |f'/Urjitef 

$'Wf ^'rdk^ \am IttffcWi foyenye SfctJffee- sr ottoer.^RvemmepiMt ni^s an# 

cic^imsnlatib# fror^i -fer throii^h types tff*ceauirts. 






v^G'.Pu^^Api^lcatwi 5^?015 
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1; :ito : nrajr. fat #?: oontln^ir $$1; 1; ftiiijp ; W& ft* ilSfr 

^aiz)mg iQ life ^imgcrjt vAitf&iifc 

th^.^whcds-arei ;p:jf i&fflfrcinjg .&.« Sefer and alte^.Hi^i&5ic^..^m.;i!9* 

feWte fas. p^RHini ptf |fs $$$$£■ for the Sci&rthereto woui^ Mtf%‘to fiipo^ 'MW 

^ml^jlf.-fihdl Snstffc i^tw Jpbntrwt 6 ?myc^tdb 6 feiii^ 

ttfW&freM At?.TOare-df%e payin^nj or (3^ i' 



^ . ..^ ^ y^flWWft heft, 1 m :*^&{cfog &Ahrto km •« llsfe^surapcy* p<riW for &f m 

•pfwS®^ir : vW.^TlaW'% tfft fosuraa^ f$f ^Wrtw»/ftgent.o» , I iHfc^mfog j® 

idftiprte 


, S ? in\iMlnj| here, j A l&dWIngiy' :deaiteii|; 'to# -t&w£m tncrWs^ jwcWnfi. ha.ylhjg;. :jj#= 

tttB ^e|i<st*'fhe-jti^ifWicge pamsAxm faejfil&fcjl '&f $$; Bftcrp^.: Ajg^M or Uj .purchase it. s&p&tate 

:mmwxti my- am ip fgktaat Mttem 


pubass jwuwi* %&ir mm . w m wm $¥ - mm ®^ it -wAri*** i&m in 

Price w>d Effippfrw ;{bld 6? jtfR^SjfOn 'fiWWmroto ^ei 1 of this fer$$se A#lip*$f& PJjgtft* **H ystyf 

A n nnr/jt-djmtk-rtp P\Mrfftnito:'&Cim& Uitli her-rim^/i/forT tan unu tfnkc^iSftarth MwtrV«jfr>t} ffa'tfP'KiivVSrac* /t , /+kwOiyj|y|pjrj][£ ( 


ABWwWp.O*\ EV^deii&tfj 

. 


®m?6rS%n^jBv 
Print Naim> 




PfitttNSBue! 

A&«ti SifesMSi 
■Prtnvi»iftm« 


rygsXan SBC IH^twj'Appli’oaji^n^OfS 

SSB-.03Q'K3 























•r+*u 
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Providcr/QWi'go r. M&ripfe P&riStonrL-C inVoi os Number: 

Payment Periods ^ Months ___ Putc^ase Ptipe* ^ 

Start Date: October 10 , 2011 hi&em* $ 57 , 600.00 


En^i Date: September TO ,%)17 


•Effective Rate of Return: 


Distribution Cfanaci: ^^' 


Payment Amount; $ B 00 .D 0 


PUl^ASER'SmK>m‘VTK>N 



Social Security or EFN: 
Nait>e*: 


Mailing Address: 
Pbpne Numbers: 
.Email Addrbss: 



gf aatsioitia} 

*• . *<«■' * '■•ir” " 

Apt^lj^ofo^in^ Cwb.HoSv Is only irtiibbU &r pereons who have jpeaps ari^L wb> will ^aufd 

immc&ace liquidity frqm this cssct, this sts^ snd v« caiiwcir^ yoxi that. one .yyiU devdop. \tiudh 

wt&it that it rtie^ %difn?aili fipr^ou to se3j your asset 

Burth*ser ypj^Se?? Hm^ddOypt^ ^IVggr) Is nql prodding, Mid dcci m provide, shy ;ipgaL tat,. fmariadj a 

other advice of any nafurcaqd res^twruyiicTi^ur^iasc^ ebasd^ ^ ortd a AHsqr^J, 

htn^a$gackr^ Ib&certaifiadmmis^vt^fc&sqhe^ nr<W m rt>^ 

requitedlhmsfo^ Pitfctescr ;^ j i at pi^ p d.|i) thefrii^f^ ThaT^tb 

transfer doe? a.oc lake dace ivithiaroway (W} 

Qo.ce baa irigped aid thfcs^l^WTCfaaee. Rje^tesi has reoerved die Oo/ong EtotHBents, Purchaser b enistted to a three 

(3) thjy d ghtof resdsdorty wbiah aftmvs Purchaser started ^ refund (if an j* fua& have been 

?8>d), idciuduig buy Fees. Modes roust be grycn ^ ^tmg flpd.fccoyesd at tfce wiih|f> e thruc (j) day 

perirKl VEG will accept s fbc fif ecinti atochmwU Afbr throe ($} days, rco reminds ^lihtetsrtied. 


f{t 00 Si 3 ^APv.i .93 ‘ * H&t 
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Qite %?c PT 

.. . vn ....^jqeaanoiof'f^o**#m'tfaii:IfoEsi^cSftiQ'fe' 

ServJqfctr od^.gO!VBG[^^ A.s^araie 

:pr..5W«F docutn«rtatfon '$?»& {jbte"»tA. 'Qli^oidlBr^ tf’^burgs, 

LteCopfWGETicry 


<m«±, T 

to ■ftcflifcafe 

& 

Vli&S& Cjiritfhih' h^a j Jlig fplk)y»fbg and check Ihaaonnwriaie tocc^H&mT 



i ^V^wd.jifvjcc^ byih^v^o'qjw cthfjpati.y; re^stti^d.^ ihi&^rVtc^ sqtNt^L. be detwrijmed 

$**<* 3 * % case teas, arid rtroy*tedtt 0 *te^ 

]~]~} ® jr **dcr* r ram^^ttyittpjy preiiUuft*^ fet»J fifeW'pSy 

Ciwip^p^ aadi rcfyyjg a$ tiie £&fer lit ip^^^.^-^e^'^e:$ieiiicr .alters the 

l 3 ^*?fela^;&'|HiiBwto, will: ^'soWy rispdn^C'^tfW 

&& Xunderafti^d.tiwtnewi y> l^sitjutd iaskijJahfcfe 

^ ■ tV^o;d^^-oTOj €^^> 0 Jicjr 1 5 <is^j(^-.1Xr^ riairn^^ Bj'ytsfcj, X^FCJ-'^ais-fia^tfc. nyajiilsle 

, jffo' B&bra^ 

: tiaot&lke bvfr^eBt '^kpptf is pun&a^^ Fiin&sser 


^^^csjd^o^si^s piirds^e to iftfe risk 


meoHoned «bcvt. 

Ptrpchasap^li 

£tW 

DilttK. 



TVhrtttsS Si^nij 



fogfc: I * 




&mv2ty&vd&) 


fa§ti2 taf 3 



I 1 


«r- *•* r 
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ft 




ttispifeSiwdWiti»«(4 •<* 3 *j?wfjiAit./ii< ptum/gitkr- ftwtatr tmn kr t m*» 


4 p6f#<* ,<Sf hg««»s ^ Mf wil^ fer pmowt «fta h»y* utaotaaa 6n*r«fai taste* isd via M, actd ahmift** 

■ *&®**^^ ®*m£ 


mum* mmmium m m ssms: m-. ** ^ *« is* wh» 1%** ■* *&> i» *&« 

tf&^hSQUinv'lKfc/bucAi^ 

Pww%w]|1it sW< sa psrebwt ti0» »» #wu$b ant «f 

.... . ____ “!*£ to *s*m is? 

.Va6cafltt>S)aw)f«a to lfe «;r»>^»otif,:<*f «ay 

raid «^ resaktSB« poMutta* Hi eudneoust* cte laifer; A 
ten £». % 'iwkft<«94-«a»/ 



■ttx* »f jcaaiM*, 


p*s»iw* 









! 
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A - - V.^ * 


f#jlBlMlB$i®fc &Pf t>jW<iWiir>>ri&IIM $wtt Wit «*t 



.4 

f 

f- 



ris^&spiss* 

■i^-J.' ftrftfy *> lepMs. • fc MUsiy nap 


.;■ " ^ «w.pe4tt^- ter-i^fe^s/ ft 



w . t i. itfr »»i- v >i t m3 w up» 



I 
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:l. jj cpnfederctfoh oftbe fefttp s6W ad vanced wade by fee'Seefebd Party, to Soliar/Debtor, dttwjiJb’ 
OF fedirpdilj;, M r>rf«oipeit» guarantor or btherWlsS, ^eifetffiftfabr hefeby .gtortS «td assigns to 
&Bfijy a. fj&'ipp&iltft W^gf-40 dll <? £ 

Sjsller/t^tor’.s rtigbt» fife, ind tefefest in ,i&# fe Ggll>to^ referred to ji Pte ttpq ft 3 :si4 
defined in- li ^^6|jE'I w; biirec^ to 4ditfe.fee piitnpt.paytftebt, ffeifortoife«%#a bbseryatfee ’6f4l 
feddbtedasss, oMIftfeSi, iSfapy jSf^gl^Pftitec (frill# Sifted. 

Parly, however evidejwedj wising under of In sonceotitm 'toe, Agreement executed by 
Sefier/byitor'in the principal attiotmtoB S _ monthly fw a term in ewsqrdaaee^wffi: 

fte AerwajeD^ which is Incorporate'*' herein %. m^ffi8ee,«n^.«lbiiiM m -SjthiSiitiBjj”' eod -the 
prompt performance and observance of all other obligations ©JSslWDebtarto Secured Party. 
(All oftot%«igd)ngMb'gfid^to:to#ttod to pa f^Sp^pritast^i 

% The ‘'Qoflaftot4 v fedsfineida§.«t d^Unt meto felly described in ‘Exhibit A* hereto.; 

By toes.egratoi«e» Setlpr/fjantoF'agtdas «id cqpsenia to fee ptedgecf fee Collateral w'security idf 
thsA^rteswertt. , " - 


5, SeJIe^t^btdrwtfrttoto,« 

fee state, pr pfipimstovisaltb, where SeitotfOtfetor resides andthe. hook? grid ttecerds leMipg 
fetheSflllafereJ h tWMm i _ .■; . 

jfB} eyxeptfor iho.ee in •feypr ! i©T Secured Party,. AtftQpftftMf fs waited St: All fifties, #11 be 
stfejactto fee: right ©ftfetlralDeBifoc fa, oseeiye fees and ©tear ofgl) liens, iseendEy, 'tafe»*%. 
claims, wd.WQQmt»*aneea: ; @icoogt «s©toarwW«ifeciiz»d' in -this'Security Document Should 
Seller move out of said State during fee term of fee Contract far Sale of Payments^ Seller 
ggrpesfe&f <yfee shall promptly notify fee Escrow Company of-fee same and agrees feat a 
xjQCfifeg shdili^t^ortoed tohe wNfr any afeaepisnr^tofeat'Steiieif ahal| moYrfe. 

14 fau^fanuifafy fill Meraiia*Alfym*ati/sr ^ 

•.$$1 Sd^s^riaiorvstjpsrior: permit spy. df the jamoto ©ecur 'Wife, ■rospect/fa, fee. Collateral,, 
tftsd fe^ ^icfepipl; pf IMibtotal :vtold@f fee *#«»$$»• Ititetest ^ptfebstf ttetofe, 

ilii'i #& Isgtoil $ mmk # ,f®y its >##• safe wyto® w w 

Cdllafetetj . * 


deliver to Secured Party such financing statements pursuant to fee Jlnifbfm Commercial 
Code as enacted to fee stole, Or conttoAn^eilfe, af :&P8fe» 



Agreement and-to (he extent permitted by applicabis law, the Seiter/Debtor hersby authorizes 
.SecuredPatty- fe.eX8eute;im&.-Ste m anyttee and fesm fckneto finte one.or mane f fti n w o fe g 
'Stafemento, in4bfeHga:$(5C-l,togny stetoliatSeliflr may live; 



IPage 1 cri -4 


S8QSdhi%. A^rt«uteflDt3i/2fli5- 


SSB 000*^56 
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4 


(e) ‘SeiHeii'SebtorBSsninQS «H; nasponstMJify-and: aiding.. 

(0 afte!' the ccsurasroe; end’ daring the-e4fltifjS^0O;.!tff:g Sfefduit, t&m prfiiieedssiftbc ^Ikteral 
received. ty #e MkEM* sfiaff a# fe. osftm&pd lift SB#- prspl^ of m 
Setloc/Dabtors but shaft be:s«gregate4 hemby ibe Setter/RapM in iw& for .Sabred. Party, 
■and' imrttwati4y.'<btisf6f64 received* duly endorsed ;fo .blank 

ite samcto he held liySeoure&.Party,as 
at/Seemwcf'Patty's option, fa be app’liscifo payment or the: 
ptigatipp whiter Bt tot das and Ifrjfoy order. 

Spr purposes of this-Seeurity Agreement, -Dftfauitf’shall be^^ atybutaot limited to;. 

#) M ite comply-with any (Covenant, aSKmatlvc 

prhSJg 



(a) or any c*5nsrdefepit.und^any such oth&dbeufflisatsi 

§•■ A.fjer the i^currenai' and during tba continuation, of any Default, Secured Pady shell have the 

Shtl'feRfeies paay ppd^e $&qr otherwise <whe&er at law or in equity), ati 

5Udh tfgh|5 and ienreilps BSing .pumdfettyp, nof tflfcfodv® «hd enforceable aitsmatfyeiy, 



#5 require M fa Mf Jsfcty at ,thg 

lifeafiaWidfiw'EoiljWC 


$8$ remove any .part or »U of&e: Goillaftml Sam my aoooluifc or .premises for the 
. A ” r '' «i thereof.. 



6. Seller/Debtor hereby designates and appoints Secured.Ptfrty and bafih of its designees at agents as 
atforjieys4ri«facS:0?!ftie SeUet/Debter, Irrevocably jftfl Wift power bf^iStituti'aP, tyth aufifotity, 
after the occurrence and doting, the dobtlntiation of a Qpfttt.lt,. and upon ft$S&n$sfe notice tp 
Seiier/Qebtar of,the (existence, of such Db&uK, fe adjust and cwoptotiiise. atif c)atai6 under 
iffsorance policies or dtheirwise. .All adts dk>e anderifie foregoing dufetzaifei) ftxoept those 
ydii 2 shi® 3 ^itoi*^gt 0 »s' negilgencC'or wUtM mlac^ Securtc Party) are hereby ratified and 
tteifter Secured Pgrty, nor any dbsignee oriagent tnereog shall be. liable for any 


Sett© 



Pa®;a.oiM 


S0G Setasrity A9«neBt3/?OI5 





sSBdodis? 
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'.tm tetssistai ?»>:« .■ •:<r < rc7i t t v - : :*; •: ; t r■ •* • » 



t,- Selfer/Behfor hereby- releases Sa w widPBfafe few any MS*#, riemftds ait 

-any lime arising; out afar #ith respect to this Se.cwrty fm| i&t&e 

MM* actions tetetf.»Qto{tted 4 q betaken ibv Steoured;'l?ajfei with reBBatsfittereto offier-Bian 



. ^resenjafion, Befetiit, right or remedy or of 4ho: ana covenant, 
watfsantfe w&jiMHtj, right or remedy on •* ’ftiture oeea^Bn. Selier/De&for hereby 

^jvs? g$S$$8f58®< nqfice of li^iontr aoct protest of si! instraments included Ip or evidencing 
aliiy t^^Sf is? .0c»ileSerp.l J . and all other npriees and demW4t ^atsoeyei' (expept; a$ may be 


9, Ttw SellWbebtor hereby Irrevocably mrnM M the .personal jnclfelMon arid. venue fi the 

Qm&m ayiotciff & 

preaseflirtg arising out 4f Pa relating, fe this Security Agrssstehf M ifhfe Gdlldisi -or >ajsy 

* 'itriaUstotfsil StBHi: £&&££ ifg 'fge $£jtir2fl/in; mAUmM&if MlWh,mL,. 


■ .'cfeeotnent or fesfetne# deleted 

fiftiofits eatto @biig 
the Collateral shall revert to Sellariffobfor. 


M fW ftgyg tfip. .ifteaifingp mideftned .(si; the tlCC^ unless 4ss. eoRtext otherwise 

iegtfes 'fop; pgtffcpg ; ^ef pteft ®i.^a4t^V«H.|dleasedj temsinatetfor Bmifeti- 


eseoutei^Bniii*fQ; performed 14 ptei; ot in \yi»orl6 fe. P'ucjb atsTfl bey 'ofi Sj^ii<irfty 
Agreement sftatt fee tetri' far fie Invalid; Illegal 5 or Utenfer@fea®4 Bte611 Other farms 
iie*eaf‘shafi hvno’’way teaffeoted: thereby.. iSisUeriBdbtor acknowledges receipt,of s copy of this 
gemirity Agreement. 


TfWSgS^EfKCryA; 
Mtl 




tJDOTf is |cr.^r>d:^otm IJett* raplaaernent, or sqbsf.fft®oit:o£ any 

id**.- - . » ._ 1 .».. " * * ' l '* 


m 

SdfelHBL 


Page&of* 


SB&Swiiy.AgretmeiiiaddlS 

'SSfti)d0.-!56 



'II 
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&» .iffida. tea M ik$ J>mkw Ctf J&BS& 

Ufa .Ag&tmmt ate* ife Sayer a security 

MteMst' aiffi M fifeing at imandil acjtMMs ffl toSiicfi I Scet a6e<aU)iSt lipldia: 

.or be^se&iajjf; 





pJ^ 





!$SB oobm 
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mmmxmwmir 

. 

nil 

t£\/4&faBnKgnjNKSr Ssnsgr iipaa''writs' sod in favor :of 

(Skew*# 

U ' advzutoe* |pr •$>. ;&s^ned;, B^fcy to M t&eetiy or 

nafeec^j. as gasKottar or S^fic&'D^tec Iffiffs and esxigns to Soared 

: 3P?rtJ a x^lstiGBud^ 1^ aa»d ^ .• iii^it ;ctf ^all 

right* tffic, sad^i6p9^:aad!iD iheGaSHto^ I^Boragagh Zatni iyfae&ia A 0 

WW&# ,i»»OTjKW^‘ciW^Sa^ 

mmes, tori flgrecmoaiB c^f «ce^ jsscicl to tfet Swfctod -Imtm' e&a^l 

msiRg ttoto or jo &&vxtion with &eA^eemedt exicated bfSefletf^^ the jafad^ a®6eei 

%-r^fetose' ^/attedhsfd parting* pejt&mlaa^ &# o^en«^ at^ tf&gr 

oh^g^ exme;tf;Sddbfi^S<fapr ib Seeded PWtj * (All affiK ibjtrgcaag $?ci»g tosrin referred tp es the 

.,., 2 ‘ .'% fag*jMft« ■“ «S*«W» wsMfo tew-fWJj' t«*S=$>«tte ®*Pt. 

A kswn. By fese premies SalefcflSsfctoragrecS and consents to fte f&«% of tte CoBaiaaJ is 

3. 

(4 fce s*a& cEtcip 

(b) . any^i _ ... 

sohi^t ■€(> v^wseryp. Qf-'a&Jfiensg -seca^y ‘isiftsnssiit, ..a#»d 

enauninaa^ ca^ a» t&svn^aUffaurizc^ m ibis Security Document 

(& Bjst SaBe»Defaoi'wfin«!asfflgB, ssBvteaan, fcwwfer, nr otherwise rBspcic efts' abandon, nor 

* Wll SefieoEebtor^ififer (R&pptt wr-tf £w EoSS-foricftar wi&repccita, fe ClaBstew!, wKftite 
aiUinsMtt of >«e*ti 5 * of iindeftiic intetart grated faeftk ««tL not be mm 

(tl) Bt airy trine and fiem time <b time, Sdlar/DtiKor at its sole eost sod aqxsssc wiil 5 «cuic End 
*fesf-te JSSei^BB^S 3S(^-'-Sss^:#ts#a^^-:a**^ .gassosltf^ja*^ :T^ffifcH3B Canas:ii^.Oo^(f[]p3) 

fyfwf* 1 $** M3y-JS^W^ t -. . .payotmit &M, 

appi^oos iar ceri&sw cdf iSQc aad ofeMpescs, dixanaats, prmst wm ctos tewy be tmopStig. 
jested AsnWt^itod fey 

?Eod^*Eb^. gtjgy. $ Recite. stTf'-gl?: st^ t^^and 

SW^iiiasto &aeptn£ Atn^ 

(4 all Siaa ; Sf " 

Ac Goliaflcml; 

bf ^ ^ 'at tfefij ScUac^p^bt^ bm 

sfeafrbe.s^^ ^ w test -^r l^naz^d ; j^ f .,8aji to 

S^scittcri Party i& ftte imm xeqtmii, idjjfy ctj^Bed an SMt whac ^pc^tdgb Id diijiafifie jhn 
p^isiaa* h&e&Z same to be hdd by 2te?rq«rod to fidafttoiyg CaUistefaa. hersaa^tr fit 
Secured 'P^r^s <pttdc 4 to be appfied to paytoatt <£ ie <toi«f^bcs* whetoer qr wH dafr dad to «oy 

4. foitpnqwses &dx& Ssc?qe% A^esmes^ ahafi'be db&sd bseiabat ffirt 

gogqtwttcc 


PsgslofB 
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or 

fa fc rfaa ac ? -ffi^'. iatogBplioa c& or dinnmshmcrit c£ sx afotnag & WitsIflg'M/' isd pafly fo 
iateSsewilh, ia^^OToEa rihikii , 3» c^jQdv^asxtesignaifcd'Ln ^Agreementto (he Secared 
-iraxEgi un(j£t&5^ mmon^t 

(c> or £ny other (WrtiOKferajif sapk other docnmeois. 

5. After tfcc oc^iuaw^ s^ sft# 

$0 jfijg ^ibR|3El: p<sEm^L^4 Jsp^ ^jiBcs^ W) in addroun to ali' 

F*$Ns Bad rcahtadifcs ca‘S itebsr<4 partly under tb£ TJO&vit odxtartHi® fittfetifer atfay? or mi e$d^yX 

pt%;Ej£3^ beiog cmnu^'v^;o^£to?^ ^caisiivciy, so^ssh*ely pr 

ooooaiiejd$y: 

<#) wSft pr dtestothei e*±cat 

pemtotity appBc^^ to?. 


Gdlnter^l, 

p&t ^oroii olfte Ira# p& $#&m porpose of 

dhpoation fttfaeot 

$jS$c*Bdtf Bitty may it any time aai ftcan Bog- -to tsato {faring &e eonjfciptora of .* fM 5 ®^ 
id payoM d£#e\p^ Coli^caS^in or cooaro^ nto tfe 

pdssfciaafiz^^ isi^ a* $e^atb^.frosy 

in. i^;4W5rP^QW ^ e frt «jn» r 

4 i**sfcy 4 c«ig«^ aori Secured testy and each otks fcs^$es dr 

egaifc; £& ^Uam^^Mact p? c&fi «il. powr of ?&&i 

oefc^i^ aad tbdidB^ jwd^le.isjfe: to 

C^ wdstca^ ijC:aiKi'3Qd&dlI; k^a^jnsi imd ocnfcpxtta^ ct&w--.in$rir 
;pp&fc^ i^;^csp^ M a$3 &*£ antftoradcui those wfe&& cofts^tate 


Secant mr my dasigaec or agent teee£ tftilS te &&- $e# my. ^ ^ 

Oteisaon* ^ j^bop.^ri jr. Jppiifeb^ ;^|ifefc- ot :1jw fojr .«zr^ <tf£&ftr(i%abig 

ixxitig Safety ftO® ;n}J^ Sfe peweref 

(Mtftites* vty&d eod 

|i; *SS£' Sdtfi ; caeses C;apfim. M 

dcanasids at any toe arising emt e^ o^ to liiia Sects% Agse^men^ the Goik^i an^ 

ase? ansg?' taOs^ fey' She-'i^n# by &cored tarty icsjto i&arfcto 

&o» i^ttag:' ^tf- 6 m. t*. |M. ipS^cpdact- of ^c^4‘ Party y .aaij 



cham y cmtses c^sctoiimd feuandfc, 

S. ^cxrgdec»>ura5& 

d c g wrid, .wfc.Ot ifroc«^iig;'ifor ; p 83 d^ ar^;dbqawJ, soit pr 

r-fer l^tHeatt:3Bjfc® ^ 't^%abspn ;^n||Sgn &£*&■ W#^-ty 

:gc©ari*l; ,S#( ft; 1fot> ICM&fcoi- Afef »nt or ;;^soc^ 3 % by. 'Sinned. ,«fl^r, ,Sp-jta»^cr under &e- 

irproc^diHgs ty'S&mvi fosty 

^ 'jay- #ufisr liw^’ ^p5aM : ;Hcf mt 

offittsakm dr br rfstairt 3 f#a^ sWl constitnte ^ »iwW pjf^s t^fets':htotttdtt: •car 
ote^ae, >fe tsh^ wtey^r iy .of any co«jai^ Wtawfo Tej g g ia D bt t^ 

Pctefe or tigk or semty whirii k may ;shBil' <^dn^ as M Wfiiyac or say 1 other wwo* 

iqdrtao^^ yxtyity^ 

Jfefctt,, ^fltinKi^' oaa.&B«ft Senep f Debfeg hereby wdrfts pnsseatn^ notke of 

<^a^aai^;.Br0: po^sfe^-,of r w- Taa^wacii^^pw^ b?;.eir^ju^:eny 0tr%A«is arCdfeftat.aaii all 
oft^nonde^^ (o« 3 Spto;httfly 
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& The SfifaDetenr cfasfas to-fa jttcudhstjsn of fi&e metis of fa 

f w» ‘j ijt.ttgi, |«,«(BfaoCsfa wfchfar 

t « fa tSsllB^ w 


(faaa or 'jtttW£Sd% wiping ifa.j 


forum jamwawntw. togweper -ranc. Solkr/Dcbtcir hasty yfawsf pascfa sofas of are 
fafas* infanfafai j&fa any serviso faitajfmaybe 

«sfa . V wSMf. •» JWfaawA fifefai to SeflstfnSfa fa fa aenansi residence -af 
SeBfaDifaitfset:^^ Afataafa 

V* £%on.fa porannsmce by &%®difa H fiia of Us fa security 


13. . 4ft teas terem (iisii have fa meanipgs as defined in fa 00C, .unless fa earnest 
ofaryfa rwpjsw/ prefafa fafaC fag fa. mo fafed, Ufaeij, -wafad, wteasetf; taminsted « 
failed except by ft written awtim noa sxgressiy tittering to fliif. Security Agtccjncat #>& •» such 
fafafa, Pfatf by fa fafa ifc fo efaged, E6» owmifa sad de'itw of this Security 

Agfafasjt'tBS b«» fafafati .bySefa^efai: ^fa.Secaciy Agreement rad die dfetigeSte sM 
faifatwwd fa. ail respefa by fa- Jaws of fa Stefa # faamcamfa)^, of 

.^fjrpao_____SfeJe) rapHcabie to conttaetj faeftfad and to. be 

.jwfanfa iasfa state. flfay teda trf &is Sopmfa A^nssHOjt AaU he held to be faalM, tflefai. «■ 

jr> SsOitfbtfctot 



Uf faHTtREO?} fee tmderdgoed has faecujed oicansad this Security Agreemaii 


SjaX£fy»EBTOar 

'Sae&JtEiO: 

mmmmrnm se 

STAT3QP •fJT f ; 




and .tokBofadfat 'fat' Wfa has so: rignwi. axooited; awl 
craafajatfa, nfa; toafapofa'thasfafafafa and-fafipfii 

DA3H3 fa-2jg-_fe?fa .Q^eb^gai 


Piirfie, Vafina tad for 


..afiri ft^liwr'iaaoal 
Ice ibc 
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; 




,$<#() roay t.g §<$ b&taiii f&$4 pay^tstofc 

been distributed ! E6 and 1W&W& by' M 3$p fMft demita strUo.tt£r%tj assets (the & 

^ehabge. Cor q dt^^mted- !,($$ 

WHEKfeA.^,. B;tfy^t putdba^ s^eh ^ prO.vidM in tHte faretee A*$ki:ifficc- 

AjgteeTnerVtj 

WbltefeEA^ '&uyer desires far-eertam see^te^og^ged by E^yer'^^ji^aei visbr to provide .Buyer 
with admteistmtive.Assiswrycfi in eorm^atipnwHlr favpmhw? of the Payments; and 

WHBKEAS, SaM). 'C&rp v U* m$ pttter. engaged prnfessitmals. by- %: 

ageat/adVvsQr cfcsfe to s#b$# id the' t$$t 3 iioct Wf$&m frt 

PnreMd Asste&mee Ag^ettieht, 

NC?W' THP?y?^?K?x IP. of foe rnbtiwl ’OGvenEtb^ and benefits’ be!mltt-'’W*nta'iTtKl : ,, the 

4# fe Sb&Ji % cMseri b«i©rs v my agent's 

dletnbaiors arid■^t-'e^4dd , - 1 ajgiiiiit% : triobdwtg the&soraw agent and ^ther engaged pcofessi^Js jagttse 
£s TbiVi^SV^i 

•t> Brice fruoteamd iPugSi^ani a<arnOe Agreement SoBall COr|>vsbaH 

Apgilcarika. on .behalf of a :£eife lush W fift safe.# 

that- time and provide ftuyef *i oppomritfrJfe #f8$ dp fti<$ F&ytfimlik, If $pf id 

•pa^e-sj#i j ®$ifims. mfflmt lit m: ?*mm fist m »$$ $* imtm. 

Apptl^jjsh: bi^yid'^d & Jjy ! dgeht^d^br fcftft return tfye. $|g^ Purefetse A^itotipn-to 

B^er$ :«gp^«dy}s^ its&M sew $h?e^of&r for'#s : m 

With fc the FtyMHfr ;ApjlfeW% : Qg.^ $$0J M Wjoated in. :|H& ptp&p 

A-ppjteatjroh. Pdfsifant t!o dfesirig bf ;tfe ^fc^aSe the Btiyer shafl, .as directed in the 

im g@ Wer frtst afcteunty ratgeet to.the .terms'and oondltfonsef 

ih£ Pitehese » &$w\ to m the .Purchase ApplteatJoji 

% The. PB^hase^ctesftalft* pais* Wsg$t ;US 22fa&w& and paysfefe^ jj&U£. 
(the ^EBerow-Agej^ lo be Iveirf |5&i3titb«> 0nai^ ^ransftptlorn 6nd d^Ve^tb fat fgtfthvihjg . 
address*^ 


i0comf^ftdlr?g:]QLSA vfctmifit 
j^^aiosStfeer 
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X Closing fe.fraymeo l 




BoEtethGbrp 

^ bSO Htghlaj^ & ony'.Paric, -Su I tV£2£$ 


d aslng o.f eacb .pyrpbw and .sale (ih? "Pjostag.^ shall 

the -completion of eil) ofttbe- roAJowkvg: .(f) ;fondife£. into fey the B-.uyer-.fe deactfhpd; .^Mn)i @t) 
delivery to ,an4 receipt by ‘‘the: Buyer .ftf-il bd.b'k;(the ^Closing, Book**) & de^ibed In 

SoWu)e A -of tfei^*?w?bi)ss(5- A*^^h#?A^^Wiiifl;-(3> Td^s-in (fee amountof the purchase price for'.tjtt 
Payment5.(rhe ‘‘pute)u#e ?$&”) teipus c$$. ioinmis^ip^s' are p$i$ afedMf^rd fo 

ih.e Seller;, end; (4$ Cteds in tb& pourii of the ‘^nitiisston <heter)iater -defied}, applicable transaction 
fee^akd- tr&iSaqij&n td ; |he-fesc’r'0.w Agent for ^mpriat^dlsbarsement oPfbe closing of 

liUs trari'sahtld^ 

;3 ,3^ Upon rfisWbitaanrffcow escrow of tec teMtok $wmi &r forth 

Ap'plleoriori the fransactfon: between feller and Buyer &al] c^tifufe *a pftal safe, grant, -transfer and 
conveyance by Seiler to Buyer of all pf-Seli.eF’s .rights and interest jvtrnrt to the Pay rftdnlfji). described jp 
•the .Oomract for&ate of Payment? md the SfesUrlty Agreement prpyidfei feow.evcr s : tfe4t fheunddflyteg 
'MHseUpB^mtnt source sirs# ait #W *Jm#r r^^'tfes property of SeiW nnd u;idef ifee cp*»trof 6? 
Seller,. 

?;4, Fnce^nd FayfoeH The PUfCttM Prihe sof forth .in each 'Contract ter Sale shall berpatd in 
#ecordandc Wfih did agreed upon by the parties to- this Purcliasc Assistance 

Agreement and gf ted 'Cife^feg Bodfe ft. fe agreed that any "CDTnrcJssfans" due- shall &$ 

^alcuiatdd, oh thjjf d$y of fedlfeB firaw'.fi pre-tiegotfated discount rate, 

&5, TUrifo fe of fofegssence, Buyer acIteoWtedgeg i$ pf.#fe escape. tplhls l^rtsapdon 

Witff ragpfcoi leraff pro^dodS'tefHlttsAgfe&teepf teal spcqlfy $ lime for perfbrteari.ee 
arid uttreftscoalte .d$*y may .^onati.tifte- ft broteh $hflfK paro^Jded^ febWever* gftir 

teregoing^shatt nctlrte construed fe Iluxtit Of deprive: a phi® of qf any grace or use 'p'erfpd 

al lowed i n .'this Purchase Asslstehpe Agrt^ment, 

4. Non-gircumveaticn, 

ve Daw of .ihts,Bur.chas^ Assistance.Agnocmeni, 
Buyer £|#H teT r *® ty®W» w •contracts: from sources not (h.eirown. which have trt#h 

made ^vai.tefele to- ftiypr either by or through SoBsll &brp> to disfeiboiprs, ,fed ^gagpd 
j^pfbssibpais^^d % my pgeni Jkdskw for-fek- fmnsadtten ; or res^tftrjijg |fip the :feftem 6r!SpEf69 
dorpi its distributors,- and other engAged pmtessteM^ engaged by tey lW tr^spfctlpfe, 

Witjibui tfet ^press^rttlen permission of-SoBeil-Cof^, In ^fi-Hfed, ail !?&%$ 

Afr^mpov deluding, but not HmM % ;paftri^ tij&tvfa ferirs, 

sueee$9*ors/-«ss(gns < and agents, fa-43) Of the, e-;>euipadMain 

complete conRcicdtiafify jpgMUng tee .aspee^i and cppdi’rtorts of ifee^omraotjs) ter 

Bale, the Payments), and pbfehase Appli^dph, 'ondj unless required by law or to enforce chis contract^ 
Wili mfy' In'te&hMjipTi fhe p^rgr's - attorricys^ auditors, vendees, investocs, 

senior te.ahdgers'i W ?dch ^pioypes Whose knowledge Is required to carry out -the terms of ibis Purchase 
Assislahpe Agrcchtept). undeV. written agreement with tee other party, and only after written 

.permi &lofl fefeeeri fedwed ftern'.tl^origirtetof of the satirce. 


SBC?AA,H03/2D15 


SSB. 000163 
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BOydr .tfod-dtte engaged '.pirQfe$sk>nals engaged by .fay 

.'?$r fifths :^gres toeit* enter- info .tofe£ 5 $- binfe 

investor?, of ^eriWte,-. flip &f Which 

§y $$$# fkrty, unfe^ to bra obi^toed/rgrn the ot^ior 'party., dr parties to dd£d.- : Pdf 

tb.e sjikcfc Of ifetf f Aisktense: Agreement Maes nbfcmafter iafP^atidrt k Obtained 

torn, fe natural of $ legal The Buyer & tijtiiiK &&' ,^|%hiWp^ty.rd eudumvenr 

this Purchase Assistance Agreement, 

43, in .the event' of cfeumveniipn of^'^ Agisemerri by the Buyer or SoBell 

Gorp, its distributor m4 other engaged p.jtofc&fondts engaged by my agem/advisor for this transpdgan, 
•directly or inchrec%, fheciOTmv^^ shaj^feenflfled to. damages ecjusl to- ihc maximum service it 
should realize, from a ifa.R^clldn ar(y and ail expenses^ ihctadirrg but not limited to all 
reasonable legal fees and expenses- i.nouited'to trover the ioscrevenue. 

5i d^hieratleo, SdBeH dorp, tis disirfbutars, and, other engaged professionals engaged by toy 
agent/advisor for this- transaction shall cooperate with Che Bityer to insM^pi and notify the escrow 
.company id&adfiecJ in thedontraui for-Sklfej# maketfe PnymeR^J Co.£’Wr tn^ccofdanee WHh thtsr terms 
of this Purchase Assistance Agreement* Sa&oH Cfcrp, Its: d'l^b.utOf$, :and #>er engaged professionals 
engaged by ray agem/advisor for this transaction, shall difocir#11 appropriate parties that such payments. If 
check or note* are to be made payable taand serif to; 

Upstate JUiw Gholiip^ LUC 
Street 

Ef$i%9C2^Q 

6; AdmmistraOvfc Assistance. Buyer and Buyer's agent/adyisb^ .desire, ackhowledg^j arid 
agree thatiii t^nhbdtfop wito Bpyer*s purchase ofttefcayaren^ §p.f5£ll Cotp, Buyer’^agent'S dktribufor* 
and other .pfpfe&iof&is engaged by, BuyerV agents) shall provide to -Buyer only administrative 

ibat all legal or financial, advice kh^ihg ^dl^y provided by the Buyers 

agfent/advi'soy as deitflteci in'^he' : ^r«hftser*^^|t.i|b!;Vtty , 

?, AC^m^umsmm m mm vmi&Jffb b®v#r j s agkntjsj Expressly 

ACKNOWLE&G& ANt> AGREE TO ^Rl POT-LO'WWGr 

IX WW PSRT.ffiS INTEND THAT THE TRANSACTION^ 
CONTEMPLATE by TH-t'S ASS&TAftfiE ACR^EMW SHALL 

COKSTITUXE YALID BALIAS) <# -A® ..SHALL JK*T CONSTITUTE 

OH Mtmmrim QPMUWm 

BY SELLERS A& ATTUCABLE^T^mi HQ^fSYRIL CERTATN 

RISK? AS Si!5C!t®Ei& INTER ACCOWANyiNIS DTSCLOSURB OF RISKS 

STATEMENT, 

tx by taimam this museum mm^rn, buyer 

Ai^'OAYLEiHJEs jm>mmm that wWr-. Is ,aWMe- ti& 

ACCEPTS ALL RISKS ASSO^tAT# 'WITH THE TRANSACTIONS)- 
CONTEMPLATED HEREIN AS PETAilLED m THE DISCLOSURE OF RISKS 
STATiBMENT* LNLQfiteWO THE &RCLAHAT10N QP UNKNOWN AND 
UNFORESEEN RISKS, 

73 StJYER ACKNOWLEDGES AND AGREES THAT SOBELL CORP, m 
AN® OTHER ENOA^gD PROFESSIONS, ENGAGED BY MY 


Page3.:Qf§ 


Ste P AA ?3Q 3^015 
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tsis wsuomm ragm Arramms 

*m a^i#s mkM H® wuxsr^v^ 

WSSfflM A -®?tJKff ©F iiAW- W01II3JP WTERPR1 : T' THE 
^feAKSACTlOJf^ HE&EJN A# -ilSVALJD ASS10|S^gNT<#, 

xmhs^r^) Sr AjumsATi&«. ©f rmtwiTBy, m otherwise deem t#e 
ttlAKS^ • 

4 WlrlM_d£jffhn{te : Tile Buyer tilnd SoBeH Corp, its d&£ribuior$< and other professionals, 
engaged I# rrjy agetodvr#r fo* tHfe tr^rumpiipii fite e$t*ow ageni-:c&'nnoi electronically 

transfer or wifeffuto [al^ tifan-2:p0 ffe ESTr Bi# 6tagrees, arid acfc hoWtedges that transactions must be 
complete^ )h stiffioientlirriein Qrtjer to allowmailing.of dxtomrnni* *ntf:$¥i*frig of funds. 

9> AAfi-mrtptlg n, S.nbjeci to the terms. and: c.oodRions erf this pixrch&^e Ass($tande A^r^the.nt, and 
ih bccOrdah’o'e wijh the Contract for .Sale, the Buyer shall accept the conveyance of the Pfcyttote 
described in the dentract.'for &sle t and shaft also assume, .perform/pay, and discharge $j.pf the duties, 
liabilities, and .obi igaito nsrequirediuBflw the Commct.forSale, 

34 Entire Agreement, Neither party to ton induced -to enter into : this Purchase Assistance 
’ Agreement by any covenant, rcpfeseiiMOr^ ndr Warranty specifically set forth herein. This Purchase 
Assistance Agreement pfistf uridecsiMdingS; whether oral or 

written, and f)\ other Q^n?dhi®dtidps beWeeh Buyer and )lis/her agents) coneemtag the subject matter 
hereof, No mpdffichtion, Wgiyer^ release, rescission* or amendment of any provision of this Purchase 
Assistance Agreement ihidf be made except by a written instrument duly executed by each of the parties 
fopteroi 

11. fitotitag Effect This: Purchase Assi^mp: Agrdcmcht sMJf inure to.’ the benefit o if and be- 
binding upon, the Buyers agcffl®, the Buyer, and their.,TespecttVe as&isMfo, agents, successors,’ heirs; 
and assigns, 

IT, Severability. Any ihvalxi Or UnWnfofctofe provision shall be deemed severed ;from 
Purchase Assistant Agr^tn^ 10 tlj6 oJ% or pnenfi>rceflbi!i^ and :ihe remainder-of 

this Purchase Assist^ice. ASrcbmcnf shat). fiiji jfQ^e:an<J bfteci^ 

13, Counterparts* Jhl? PUtphaso Assistance Agreement may be executed In two or more: 
oodmeipafit which, tofrdft; utoatv together, .-shall Wdeembd an original and consfijute one and jibe.:sarne 
dbct«Fh'ert\. Pabsirnllfc tft dlWOrrie tWnsm^On of executed .signature pages. shdJJ be Suffi'dlfcgl \b 
W:hd the ex^6uring r party a.nd -shall be- admissible the samaas an -‘origmaP in any court, prcceesoingi 

Ms SoBclJ &>% Its. &?f' other pfafe&lphafs engaged by my 

egerH/acivtsQr for t his tosacdort :^inoludih| agree that the dont^trofithk 

Purchase Assistance Agrimefrf ShgH iroSfe .gpTOpsiB.i? 5f)d np\ j$ disclose) to any pmm or 
entity (other than the ;pkrty ^ftVfbfney's, ’mV$$ir& ; 8e$b?'•mattagors, or sucsh.'Bffiplpyees 

whose knowledge is rcf^jimd r tp .‘carry opt the terms of Ms '%oh^. As^lstartce Agreemeni) except as 
may be requited by law; in order to epfpjte■tWsagreemfenTor.upon^^ nodoe to'ali partte, 

1.5, Seetioo Bendings, Section headings icontaito in this Purchase Assistance Agreement are 
inserted for convanjehoe or reference only end shall not be ,deemcd : to be a part of this purchase 
Assistance Agreement for any purpose and shall not in. any Way define or jtffsot this: meaning, 
construction, scope-of any of the proVtstons hereof. 


PegMbfs 


sbo^xa nq-JWKH5 





‘ -S$B 000165. 
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f Assismm :$feaf£ kb .a^pndft® % '$$■ 

foM-M'M $$$*% v^iCho^t regw&t© cMee^ito pi? 

mMrn&y *m ; 

Sooth iiaralrWa-, 

14 Waiver, Any liftgqlion bfcspd t$$t pm^A wM# wm 

tadb?^Uiil basis wJJwhi* tfc ■*$$$ TorAhy $8 $£ on a dte aaiian basis.or m buses 

iovalvfog; Mm bfwsfot \b 4 f^.sc^v^V^a6% m bdtoff of others. Silver ^ tot 

M^fosr Orfeirvis, J.C apy, w&y pot b^.joipM; # ppj^ild&ci unless. agreed fo fe mfing by jj'lj 
furthermore,.*^ im&l SIB sfjfe&t. asm 'Issues or cfeims fc*any .dispoto wlih lartyp/ib 

fiato# fca^t© tfebontreet, 

B$ *OTKP' tfe& tew* emaiW 4bb« J%»h&s& is* 

glft&lvve (gflft 


“fftfver” fokft r ctoer* *): 



felfephotioi 



page 5pP5 


SBGPAA KQV 2015 



S£&00Di;&6 
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£ j _ _ __ ____ 

2®1 L (ft* liability compmfy fVPG^ 


Sggr^LS 

WHEREAS from d£rit> to itkao* VFG ec&te 'into gales Asskttoce Agreements vpfe kd&itoais; 

(the vrtXrdostetd soMccrtam fixed payments. «!iricfe.te been rfiStricbutfetJ to? ani rftckved by' 

fee S'ejtek'jfefe stoa^ttf assettffefc ik.bxbiMiti^ for a drScdaaied fcmpsiitapay- 

m&jft. 

WHEREAS, Buyer desires to -purchase Stfch as provided to thk Purchase Assistance 

Agreement; 

"WHEREAS, Buyeo? desires to engage VF0 jto provide Buyer with Ed^nktiative assistance. fe 
cottctectioii wife‘the pui^ase o^ and 

WJd^RBASy VFO dashes to kccepl such engagement subject to the tarnjs tod cpodiftocs con- 


JffiREPORE, to qtmsitoailoh of fee beoeSta. hereto toifetioed, the 

-feffqtyis.: 


t %■ ^ _ . w -.. rr .^.. y * — 

■d£Sv#r ■ v tkde“to 'feni% ^p’O^r.oi-S'sit oa beMfbf-a Selfer, Snfch Ofeof&tto 

WKJ for sate ar/(k^ tifee ifiad provide Bwyer : tovop^ to bffer to purchase 

such f bp tk iM s , .^urclk«^;:^acib Payments described to fee Offer of Sale,, fee; Suycr 

shall psat cote a 'Purchase AppiipaSaa ^rovMfed a? Buyer ^' :; VFG. Sigh^ Etubhake Appgca- 

hdn td VHx l£ VB6, ; .on. behalf of & &te,.,totopts.:Suy.e^s pjSsrfpr.fur^has^. as sot &rfe to too Pur¬ 
chase* Applicatkmi , : -Vr& sha^notrfy as todJjifcsd to fee Puihhase Appfeiidpa.. gtatatenHo otostog 

•of fee purchase of fee &yjnenk,-fee dir^) Application 'deposit mto an 

h, to apidtot equal 1 tp fee 


& Cdtifeact for, Sfrfe of Egymtots. i&v^piee^bn wife of Bpyer |pd 

Salter- ’#> ^&Rbute"k; f^feact ^rjSate^ ptaspaattp .S°&^ u ¥ A df'fefe 

It, Closing totf Payment 

3J Ck^iaiu The ctostog of eachpure^se.and. 5^1e,P^ Payments (fee ^smgV V shall 
occur i|pcm fee cxmip f totro&^af>ail of'fee fdlkwtog: (|J fenidfeg Safe eStfov* by fep B,uyer {as desmbed 
herefeii (2) delivery fe and rtsceip* by fe&Bwer ‘.ofea eomnkto kostoRlx? rik'.fthcx T3akng-Bt>ok^ as tie- 
sdftbediii} Schedule A‘ of this Purchase Assistance ;Aj^efeto^ @ fufeto to fe* anfeudi effete jcHirobase 
- for fee Pky meets (fee Purchase .P^lc^ are pkid. c^hvfe^l fe fee Seller^ and (A) feeds-to. the 



Assishtnca. Agieemcwt FECvJ^ 


Page l of 6 
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amount-orcaeCi 



3U '% 


escrow rt 


; amount set forth in ihe. 

, w - g *r~ gr .T>K**'r T 7.-7 —, - 77 - —-—-i a'fttaJtransfer 

fed apod- by $$<Sf 'to^uyfer of of §eUtffc right^isn(i mt«fest io,tb, and 'Uaiditx tbe JP^mta^s^j 

provide h&W6Vcr, that’&e aitder^itig asset sha 11 remain tbesoJe property of Seller arid updBF'tia^.DonkiS 
ofSelter. 

$£ Pttcs and PftyciCTrt . tbe >arch?se Price set fp *fe w «*ch Ccipbactfor Sale shall be 
fee dcdliig .gopfe. It j^;3ajgit^ ‘.tiat the 'ftdmcmbfori* to vfe 

fee catculat^r OP the day 



action with .rospoct \o w provisions, oftbk pufohaseAsg 


• e&eitc* la dus trans- 
pity a tirne-for per- 

—, T :- ^ hSweV^fe# 

the foregoing shaft not bn construed b limit Or &p?v» aperty of the b«^fiis :pf apy pc6 .pt Use pe^cd 
allowed k this Purchase Asbi^aOpe $g fluent, 


4. ^ot^esrtnrmveuiion. 

44 Ftt * Period of five ($) years from the Effective. Date of tirfs Purchase Ass&anee 
Agpt«ypc ,04 Btiyor shall Jfefiafo iioni aolfottfog business or contracts &om sources not their own Which 
have been triads available fo Buyer either by or tough. VFG cur resulting fern the effort? of WG or 

p^rtlfc^ torAssisfiE^^ en^ including but not Ihnijcdi to* s^naforfes f ajSQIates^ sobjsidi^ 

arios, partners* refettye^ heirs, ^ecsso^^igns, apd~ageN$ fo ait Of this Purchase Assis- 

taoce A^eenjent will miMn oompilcte ,^pg 4 wi.dB 8 ^ ■&$&&$$.. .fe$ 
cpBdrdow 

A^istaW End only 

'«iid .'VjptSr<bte^'to-teihifi5s ttaj&sacdOkE^ t$febai^ 

investors; 

tmieW C^fain^dl-freini ; thfc of padies^te do &>:■ Por 

the sake^ of this Purchase Assisknco A^een«snty it d»e$ noi.matter wbefeer the mfonuation ^obtained 
fcua^ tf£ V®* a£&tiut&p&fy to-clrcomvent 

this pmofe^ 

4*3 irt the event of i^am wfon offck feartfeaS^.A^ A|jrc«jrn^ pr 

VFGi directly or indireotly, fee cvrcomvented party- shall 'be.;eiititkd' tp. :dnoiagc& t$ fee ma^feixfn 

service ft should re«te ^&onj gnbli a fmasantion jpltis Ony find all export, mcMflg buf .ft#sdi 
reasonable legal fees and exponas incurred to recover the lost revenue, 

•& Cooderaden by;y&&; ^(j shall s^ptarate wife the Buyer to Instruct and no% the escrow 
‘ “ din fee-§opfimctfor Stdeio: make feo Paymehfts) teSuyer m accordance wl& the,t«jns 
bis .fedfoijfl^. As^itepe Vp© shall direct all appropriate purfes that such pafrmeute, if 

n% at be ma^e payabfe wttid sent tor 


Page 2 of d 
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6. Ajtatntstrgttve Assistant s. Beyer and YFG desire, ftckoowlsdge, and agree that In connec¬ 
tion wtto.Buyer^ pwshwfr Of the payments, Vpo shall proyidcs to Buyer only adnitnistratiye assistance, 
and VKJ-sljaJt nbtpravwte to Bayer legal or fmanctetadviee *r dssistwiise of juiy kina whatsoever. 

7. boyer an& we expressly 

ms 

5.1. BOTH (PARTUS INTERSl THAT t®B TRANSACTION^® CONTE3i- 
FLATEB BY 3*BS PURCHASE ASSISTANCE AGREEMENT; S&ALL GGNsTITUYE VALID 
SALEfS) OR PAYMENT AN® SHALL W9 CONSTITUTE PVlpERMlSSlSLE ASSIGN¬ 
MENT^, TRANSFER'S), OS ALIENATION OF BENEFITS. BY SELLERS AS CONTEM- 
PLATS3D BY APPLICABLE LAWS; HOWEVER, CERTAIN RISKS.EXIST, 

74L BY EXECOnSG THIS PURCHASE ASSISTANCE AGREEMENT, BUYER 
ACKNOWLEDGES AND AGREES THAT BUYER IS AWARE OF AND EXPRESSLY A & 
CEPTS ALL RISKS ASSOCIATED WOT THE TRANSACTIONfS) CONTEMPLATED HERE¬ 
IN. 

?& BUYER ACKNOWLEDGES AND AGREES THAT VFG MARES NO RER- 
RESENTATIONS OR WARRANlTES WHaTsOEV^I CONCERNING WHETHER A COURT 
GF LAW WOULH INTERPRET THE TRANSAOTIDNIS) CONTEMPLATED HEREIN AS IN- 
VALID ASSIGNMENT*®, TRANSFER(S) OR ALlmATION OF BENEFITS* OR OTHERWISE 

PPPIUTSE 'pt^SAGTIb^ JNYAEIB- . 

& Wiring of Fuads. The Beyer end VFQ acls»£»vl«!dge that the escrow agentcanDOt electroni- 
<raHy transfer ofiindir later IfewSJBC PM Central Time MMt b#h $e Boyer and VFG's obligo- 
tkuis'to be completed in sufficient time in order to alio* featingof dbpftaKsfijs Add m- 

iSgaffBntSfe 


5- AasgHtBtloh. Sfejept Ip the tenons and cohditfo® oTfeB Purchase Asjnsferice Agreement, and 
te '*0ti the-Gt^ntfa# fear~Sjfle, 'the Bayer shall accept; the ; pdby$abbfcAf tfae Phyipbjstii de- 

*># ^erfe'^iij>kys;sndd^E^t^'Offefc.4iiesj , ii'a-. 

bffidtt, aai»j Stftei 

10. Entice Agreement- Neither putty has been Induced fe enter into .this Pair^kse Assistauee 
Agreement ||j^fei^A^W(p^^'f|^Nt6ae9Hlp0t0% ; ^nr warranty. Sot dpedftftaiiy a*t firth herein, |h|3 purchase 
Assisteni^AgreemeutEMpeisedK; all priora|reamsnts > arrangmenisfoTd treatustandfegs, whether orator 
Written, and alt other eommumeatiohs betwieeo Buyer and VrG coftpetjitag the smltfeet matter hereof No 
modification, waiver, release, rescission, or amendment of any provision Of this Purchase Assistanee 
Agreement shall, be made, except by awrlttep tnsftdm.ent cfctyakSptriedby each of the parties hereto, 

11. Binding ERect This Porobase Assistance Agreement shaH tee to the benefit of and be 
binding upon VFQ, the Buyer, and their respective successors, heirs, and B'asigrs. 

Ihfiinb 

Purchase Assistance Agreement FBCv.3.5 


l 

I 

f 

i 
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12; HM'alid or uutenfbweable <pm&km shall be deemed severed; from fhfe 

%ut£h$sfc jA^staifoe &' & extent of ite iiiw»ilcS|jf or and fer remote of 

$\s Pbtch|Gfc ^$$fettoace A^eameat shaft remnWfri feftforcerod affect, 

IE> zfhfe Purchase Assistance Agreement may be executed in hvo or more qottrr- 

fefparfs wfaki* ^S^-.t^as'tipg^jc^ iheiil be deemed an original and constitute one. and the game db&tf- 

Fac^^ilefr of exccuted sigitatui^ pages sbail bc sufifioient to bind fee executing party. | 

Wv- C&ftfidentiaBtfc VPQ and the Buyer .agree.- that "fee eogntents alibis Purchase Asstefcwwe J 

Agreement shaft r«mMn coafidendd)* and shaft not be distdofeed. fo any pessti& & entity (ofeer than ife 
party's attoaney^ auditors, vendee^ iavestaxs, senior managers, or snob employees ^Vhcsc knowledge is j 

required to Garry out fee terms of this Purchase Aesishmee Afi?ecmCTi) £xcfept<as may be resqiiiceUJ: TeciV 
and upon i^oiiaWe notice fe the parses.. : 

IS. Section Headings . Section headings oqntaided fo'fois Purchase Assisfence Agnomen!, are | 

inserted for convenience or reference Mfy #d $aft,nQt be deefiadd- fo be a part Of gnrcfciise A^fer 

tanoc A^eemod any purposoi and shall riot hi ahy- Way define or -affect fee -meaning, 
scope of any of tife prb*^ 



Foltewhig Pager) 


Purchase -Assistance Agreement EBi^y4*5 


Page 4 of. 6 
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W W^fcPMESS WHE«®S0Sj.th.e ,^*|tiB»Agrfewfeint'i!(S df&«£!$&• 

tivftDafe. 



By: 


Sotted Ntajsr Chrtstian Adcoek 

Itss. . . . . 



’chase Ass&aass Ag^eaaafii KgQrt3.S 
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1 1 


Tifeis PBKimsP AsststeBCe-j 

m i 

. .... 

Transactim Asssianca 



WSNt 'toteftif fttdiw4u£% ®r &,• 
('Ttemsars&uj AsaSsttwe Teton 5 ") and. 


WHBItBAS, from time to, time, transaction Assistance IToani enter* in®. Sales Assistance 
Agniwmi^ bStvkbafa (the w Settstfa^ ^o &stt&''8ai'SdB eai&bt fisdd payments vtiiicK hsve treea 



WHEREAS, Sitjfcr. dcares tojantiteise SttobESStoaiitB as provided in tins: Punehatie Assistance 
Agree»aasl? ' 

VcMtiiSASi Buyer desires to toMtig© TteasBCtirm Aasjsteoce Team to jumSfa Boyer vn& 

.a; and 



NOW .. 

receipt rand KUiSeuSJdy | 
■fotfewK 


.snStiffftndged, Wfet rod tamsBdtw Aiawm$.i7yffi agree as 
i to A^st^:,A 6 tteaaai transaction. 



L 

AtttetitecaS 

Sfef .- w -^ JUU ... . 

$S«Bfc r^So.-frtireii&se i sucto^rmait?, l^jg^ lMns toj 

desro^ in fttoTto&ato A^jKcatim, tiw.Snyer rfiafi ierwcrfe; 3te ftnr^^Iitarirai to 

u,v .As&tetto Teton, and :w*m> fitfe %*d Bus#aw- Apptscsnon & 

.A 5jP Ittpfictfcip. Jftatfc. Teton, cmtoabnlf of tire StSet, W>0$ &iyCr’i d%;Jot 

fmetiMe as set fiM*b iit $pppg| App!5catiom, TKbmfa.Aritime'&m lijfripfr tafet ait 
indicated, in toe l>ntol»st>^piKatioc. dfed®s®«arito>cf &e P^mian^ fbe Bayer 

EMVae,<&«:te<i into* escrow m to toe 

terms ainlc*maii{toraoFtoe^ cqwdfotito Bngw^goffiiiras ittSea^toto® 


St, TitoPmcfewftiee skft itoptod&lfigto law Groijp, LLc 

‘{the '’EKStoto'Agqm^fcff tosibanaSroCSai^ roddArtot^to'toe fdltoVfag;Btoirssst 


2^B^-Main.5treet 

Ba%SC'29iWa 
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34 ,©si£ 3 ffl)g& 4 & crigtoul l»e> xaasnbsd to. 1 

• , * * 

*• • !, . , 

341, 28SaS£- lie oiosktg df each prarctoae- aad sate of Payments (the ^Cknring* 7 ! shall 
ewnptchop pf sfi affrie following^ (1) feadfog to)» esohjW ty: (as dewribed • 

iMw»)i (2) #$|?ety to and rewqjt by ftto Boyer of* cm^eto;;^s%;.^odfc:(aie ^fafatg Bocie i a» 


. . . r costs and Commissicns KR pzld sad 

deShweito the SeS«f; «od Xdjfrspiii IMte toptomt .oif the Cpanaiejaan (beKanafiar defined), spp&^bie: 


X3. ggwaygneg. Opw ^stdl®iie3i.;fiftitti e^fcw.aiflbe touting amount aetfortb in ihe 
PuasSjaseAppSodioii, toefraraaciioii between Seller ^ B^sb^cotigtihJto a gad std^e*^. tomsfe- 
anAc^wy^ftiby Sdto toBnyer (tf.a2,ofSeUert8,r^bt? »ia iatoe«ti^ ad to toeP&yinaU(s) described 
jnttietSrtbctet frsf SaJeqfpayrasnts atdt#Becn4frAga«msaiti:ptoVide^h^^ 
swoppaymeni sonn^sballat^ajj tifc^remiaintlto sole properiyofSeflmandBnto the conitnli of Seller, 

., 3*4- fthgaodParoafft. Tt»;&^hase ftwe. set Forth is each Contract fbrfteJe &*H ho 
paid |n SMsSxdaois w4h the Srnding tB^iDcioaa mutually agzeedopoa by toe paities to tide Ipimhin* 
Assistance Agreement ait # primded to Wh CSiHuog Boot It is agreed tost any ‘'Canwjiaaoa* to 
members of toe Ttarasctioa Assistance Team shall be calcaktcd, Oft&C <tey of fimdfcg, from a prt> 
negotfrawi tfiscount ram 

3A . Time is of fee Essence. Bayer acknowledges ti# time is of &e essence in tins 
fcaowfes -wtoi.^Espeet to i& provisions 6f frda i*srcs&a#^ that specify a tuac for , 

.p gfaCTto oe gad nn>#sftw^le May mar cMatitet a aj>mdi 

that fee foregoing shnQ cswttoed to limit or depriveapatty of fee-bpiis&s {if any grace arose 
7 Atoii#n«i^gwemeat 

4 - 


Al,®* aptsdodo® jSvc(5J years from toe ESectrvoBato of 8# Pnrehfise Assistance 
Agreement, Bnyw rthafi refrain from sotiotmg badness or contacts &6ro Bonroes not their own which 
havebesn madeavaflaKoffl Buyer dtiisr by or through Transaction Atebtonw Team orresntongfrom 
4h efforts cdTiansactira Assistswie'Eeamar Tra&sscticm AMiitomMTeto&ba^^ contractor, or 

agents, without too ejtprwo vsdttca permission of TStoSBadko Assistance Teton. iio b^cSHoiv allpsrtiesto 
$»■ &md»» Aasistaow Agresramrtj tnctoamg hut aoUimited to, tiguatorito, afrOtofos, sfeddisri**, , 
BBusctsssca*^ .toia-agente ^ oftte perti^to ftfa Ptrohme Asadanss 

•Agree!## will maims© comm etc cao&isnttelity -legattimg: the mfenaaiiMi, aspects, 'teams, and 

I#? to ttWK* 1®!^ tody disclose; RKh lafoanattott |wbtg to&o to toie patty*# atotocya, 

auditors, vendeest, iayMt£% s?mot afraagea, or. such emphgiBes Ttimje tosostie|ge is'#^4# to t#xy. 

top# ft»eia«e Aatosde Afereemsai) tmrtsr mnktal writfen agmemad tmto the Other 
party, and'only after tttitten permsss^ htohCto recemto frorn tbe origmator afftitsosK*. 

44 ^e-^yfr-.atol IfasisacticKi Assi&mx Teara&r&er agse netto enter iijto >pajz»ia 
tx nn aaot to n(a) whh 1jMtks,i3r?aSato, tucte^ chhcd##, soarces of frw&or .atocr hwfres, the :#«i# of 
which have tees ttonded by dtoer party, oailm written perarasatoa has been obtained front this otoer 









































1.? 
» 
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*“ -s—-**- ^ -db***** af a li%Blpe«i^ IStc^jsr ala* •■ 



in $y CojitaiEt & Mi? to ioake the 

|>3y£btetoUMiaeQtt», 




USAM 


, BOYM Mb TSAKMeSlON ASSlStAKCE 


m sw <**»&: ^jmeassss .mskiiawcb agkksjwk^ sp maMbm wmm- 
nmmm. m*#nuKmm msmmmMmmmm amm 
‘ '"" <jr ^ej^oqn ; -w mmm by seu&rs as contow^ 

^rCsagcDUN'^asKs mmut^mmexem 

..m 

MM 

Aeas^WKEbfiHKs: 

OEPTSAX-tHISSS 

E*. 



gggjffiaateffi 



Wmmmsm. 





;1 

i 

•! 

i 


$ 


% 
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% j h & S S f f e0 && Agreement and 

» OTrtiSI'SSf’ OfyJrtanfiitt StSa, the Sifyer sbafl ocoajsf fife opm'sfl'jmee of tbe numeric. d* 
acrfbeid i» Md$b0alsoa6sii^ ' 

HBtii«,andotdlgadt)06^ -ptttiaflr' ' '• 

. , ' ^ pfyfy tas.-fcasn induced, feajttkifefyAssistance 

A|tt«m8al by any tovenart/n^rescatetion, aw\1*®tafy het-fe. ^Pfyshose ' 

Asmatams Agrecsbcntsi^oiateS all prior agmameiTfe, ertnngtanante andimdca^&^iyfe^ finder 
nsitaa, taulill other coarmatanatsoa AidstaEoeTeam cpncernjng 

tjfefeifcjpa rtsffcriereoC^ nslessa, restagstaiij OrammfeEcat of aay/Estjvi«cai(^ 

*fc Jeanses-Assistance AgrBoiiieiitisSda be made m<m W a wriHaa ii»S«liwm duty executed by each 
afthopadlifeiiwdto, . ’ *• ’ ’ 

V- v 

"ll* Bhtdlttff g^egfc Tbui Puipbasa Assistance Agreement shaD inure to fhe benefilofand bo 
bitidtog '^cm tife^^iS^i Aedirfanai Tana, fimi&Byor, frefeifeir respective agents,. Suocestois, tiara, 
and assigns. " " • ' 

12* foversMUtv. A5^ terstid or ucenfocceobSe provision sWfl be deemed severed bran this 
t»nn?hase Assistance Agreement m. the efeenfof its tewalirHfy or tmesifowsd^yr sad fps reamlocter of 
thtaftadhaSBAs Agreement shall remain in. foil fence and effect 

13. COKHterwnrtt. This jhrreimaeAaristamce Asxsmuxii rm;* be execaad in two or more conn- 

Imparts which, when taken, together, shall be &&xOv& an cajgioM and eonstiinfe one and the saraa deep- 
meat Fjwnrarleqr ofirer eteote^piniftKii!i8sion of dtectded-signahire pages shall be suSfiderit toTSiiid 
the era&ting petty end shall he adnnssibk the same as an in any ccott tarweriteg. 

14. ConfidqnilaBty. The Transactto® AsaLstanec Tenia- fea&fce Buyer agree feat &© ccptunfi of 

this Purchase Assistance Agre®m=af shatt rwnaiB confidwtiat, and ^Sill not be ditdoswltbHny person or 
ratify (otoar than the party's attorneys, midhoa, vendees, inwjtasBs, «®wr snatagersj osr aodh en^ihfyBo 
whose toiowlsege is required to carry o«it,tbe teamS'-oi : ^d» Pafeisstti AsfSsrtsce- AfywMosatT weepf as 
/tnasy•i|^ , 3 E*i 5 ifyiSp^b^ eoas^rlib .e^Gao.'ce'.tfsIis agreesitsfit or npoa reastaablc notice to aUparfiBs. 

t?r geertnp aeadfafys . Suction b&ndmgs cantataed In this Pprehaw Amstetvx Agreement are 
inswWffy (^reiut3>ce or fyfereofy! only add.:^aB ant be deemed f»SpK PttMbiiie Asms- 

Urns) Agrtemajt. iffy igy|jnpM^* a^tsfenot-fyaiQr -sway eopstfyctify^ 

scape of 



17* SagM- i5ie Buyer agrea to pawmal jurisdicdcm fy QreeayiBeCcwfyi Soufli Garotina and 
fer vonne m apy proaeedle^ ■#? Court of Dmamnn Piess ib Gxeem.V}lJ» 

Gonnfyi Si«i& G^oKna. 


. ^f&ja.-,AejEto Weim-. Any litigaficm bssed irppo tfais agresmSnt-shall proceed notefy osish 
indfyidirtl e'fyasp baas fy ou bases inyofy. 

mg dflimj broa^rt in # pwpo^septeseata^ cfysactfy tm bidialf ctf ofaas. Bayw:6gre« fist hdo/ber 
cliiliUSi if my» irtfy iwt be joined or ccasoSidatod unltsss agreed tn m wufin^by allpaifies. Par&etnwie, 
no vcwSot otS bays any fyeclush>8 effect Sa to issues or claims in any <%nMe> wfc anytme who is cot a 
aanreipalf to lids crattiaoL 

(S 2 gaons'« Contained pitFollowing Pages). 
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1983 WL 1365 

United States District Court; District of Columbia. 

Securities and Exchange Commission 
v. 

Martin. 

No. 83-2934 
• I 

October 4,1983 


Opinion 


*1 The Securities and Exchange Commission announced 
today the filing of a Complaint in the United States 
District Court for the District of Columbia against Robert 
B. Martin, Jr. (“Martin”) alleging violations of Section 
17(a)(2) and (3) of the Securities Act of 1933 (“Securities 
Act”). 

The Commission’s Complaint alleges that, beginning on 
or about August 1978, Martin and his firm were retained 
as tax counsel for an offering of arbitrage trading 
programs in managed accounts offered by Federal Bank 
& Trust Co., Ltd. (“FB&T”). The trading programs 
involved transactions in U.S. government securities. On 
the basis of information provided by the promoters of the 
offerings and his own investigation, Martin prepared six 
tax opinions, some of which were included in the offering 
materials. Martin also reviewed and edited the offering 
materials and responded to questions from prospective 
investors. Martin represented to investors that transactions 
were being executed in a manner giving rise to certain tax 
treatment for their investment, and that their money was 
safeguarded through certain procedures established by the 
promoters. In fact, the promoters were not executing the 
transactions as represented, but instead were 
misappropriating and diverting investors’ funds. 

The Commission’s Complaint alleges that Martin acted 
negligently in misrepresenting material facts to investors, 
in that, he was aware of certain suspicious facts and 
circumstances concerning the promoters and the actual 
operation of the trading program. These suspicious facts 
and circumstances and “red flags” should have caused 
Martin to require further information from the promoters 
or, failing to acquire the requested information from the 
promoters, to withdraw his participation from the 
offering, and correct his previous misrepresentations. 

The Complaint further alleges that the suspicious facts 
and circumstances and “red flags” of which Martin was 


aware included, among other things, the following: 1 ) that 
FB&T’s offices were vacant; 2) information from the FBI 
that FB&T’s trader’s offices were also vacant and that the 
telephone was operative; 3) FB&T’s accountants were not 
reviewing trade confirmations as represented in the 
offering brochures to examine whether or not the trades 
actually occurred; 4) information that Melvin Bogus 
(“Bogus”), one of the promoters of the FB&T programs, 
had been previously enjoined from violating the 
anti-fraud provisions of the federal securities laws; 5) that 
a brochure which falsely described FB&T as a full service 
commercial and investment bank with large offices and 
staff had been used to sell interests in FB&T; and 6 ) an 
investor’s questions, based upon a discussion with Bogus, 
as to whether or not the program was a “scam.” 
Notwithstanding his knowledge of the red flags described 
above, Martin failed to further question the promoters or 
withdraw from his participation in the offerings. 

The Commission’s Complaint further alleges that Martin, 
but for his negligent conduct, should have known that his 
statements in his firm’s tax opinions, which were included 
in the offering circulars as well as his representations to 
investors, were false and misleading. 

*2 Concurrently with the filing of the Complaint, the 
Court entered a Final Order To Comply with 
Undertaking, whereby Martin, without admitting or 
denying the allegations in the Commissionhs Complaint, 
consented to the entry of an order requiring him to 
comply with his undertaking not to violate Section 
17(a)(2) and (3) of the Securities Act. Martin was also 
ordered to comply with his undertaking to provide 
discovery to the Commission, upon request, and to appear 
and testify as a witness if necessary, at any trial or other 
proceeding involving this matter, subject to the assertion 
by him of any applicable constitutional or other legal right 
or privilege. 

This case is related to a civil action previously filed on 
September 30, 1983 in the United States District Court in 
the Northern District of Florida, SEC v. Federal Bank & 
Trust Co., Ltd., et al. (Civil Action No. 83-8540JCP) 
wherein the Commission alleged that FB&T and 20 other 
defendants engaged in a scheme to defraud 2,000 U.S. 
investors of over $16 million. (See Litigation Release No. 
10149.) 


All Citations 

Not Reported in F.Supp., 1983 WL 1365, Fed. Sec. L. 
Rep. P 99,509 
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